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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A
Amendment No. 1

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

For the fiscal year ended December 31, 2012.
OR

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

For the transition period from to

Commission File Number 1-32639

TG THERAPEUTICS, INC.

(Exact name of registrant as specified in its chaefr)

Delaware 36-389826¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organizatiot Identification No.)

787 Seventh Avenus
New York, New York 10019
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area code(212) 554-4484
Securities registered pursuant to Section 12(b) d¢fie Act:

Common Stock, Par Value $0.001 Per Share NASDAQ Capital Market
(Title of Class) (Name of Each Exchange on Which Registe

Securities registered pursuant to Section 12(g) dfie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBdturities Act.
Yesd No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
YesO No

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements fergst 90 days. Yésl No [

Indicate by check mark whether the registrant ldsstted electronically and posted on its corpo¥atb site, if any, every
Interactive Data File required to be submitted pastted pursuant to Rule 405 of Regulation S-T dutfie preceding 12 months (or for such
shorter period that the registrant was requiresutamit and post such files). Ye§  No [l

Indicate by check mark if disclosure of delinquilets pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not
be contained, to the best of registrant’s knowledtydefinitive proxy or information statements anporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-Kl

Indicate by check mark whether the registrantlerge accelerated filed, an accelerated filer, r&xaccelerated filer or a smaller
reporting company. See definitions of “large acked filer,” “accelerated filer,” and “smaller m@ping company” in Rule 12b-2 of the
Exchange Act). (Check one



Large accelerated fileC] Accelerated fileid
Non-accelerated file(d Smaller reporting compar[x]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act).
YesO No

The aggregate market value of voting common stettt hy non-affiliates of the registrant (assumifog,purposes of this
calculation, without conceding, that all executbfécers and directors are “affiliates”) was $6B204 as of June 30, 2012, based on the
closing sale price of such stock as reported orfORh€ Bulletin Board .

There were 25,820,738 shares of the registrantimoon stock outstanding as of March 1, 2013.




EXPLANATORY NOTE

TG THERAPEUTICS, INC. (the “Company”) is filing thamendment (the “Form 10-K/A”) to our Annual Retpam Form 10K for the fisca
year ended December 31, 2012 (“Form 10-K"), filed with the U.S. Securities and éhange Commission ddarch 21, 2013, solely
correct an error in the exhibits. Exhibit 10.37tlé Form 10K, which is the subject of a confidential treatmesquest, was not filed in
entirety, and excluded certain exhibits. The li@eagreement is now being filed in full with this-K0A.

This Form 10-K/A should be read in conjunction wilte original Form 10-K, which continues to speakoé the date of the Form 10-
Except as specifically noted above, this Form 18-Hbes not modify or update disclosures in theinalgForm 10K. Accordingly, this Forr
10-K/A does not reflect events occurring afterfiieg of the Form 10-K or modify or update anyat#d or other disclosures.




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 undersignedetien duly authorized.

Date: June 10, 2013
TG THERAPEUTICS, INC.
By: /s/ Sean A. Powe

Sean A. Powel
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personost signature appears below constitutes and agpsach of
Michael S. Weiss and Sean A. Power, his true antulaattorney-in-fact and agent, with full power safbstitution and resubstitution, for him
and his name, place and stead, in any and all tegsado sign any or all amendments to this annepbrt on Form 10-K, and to file the same,
with all exhibits thereto and other documents inreection therewith, with the SEC, granting untasstorney-in-fact and agent, full power
and authority to do and perform each and everwpiagdithing requisite and necessary to be done irahadt the premises, as fully to all inte
and purposes as he might or could do in persoeblientifying and confirming all that said attorri@yfact and agent or any of his substitL
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this Form 10-K has bigyned by the following
persons on behalf of the Registrant on June 1(3,281d in the capacities indicated:

Signatures Title
/s/ Michael S. Weiss Executive Chairman, Interim Chief Executive Offi@and President
Michael S. Weis: (principal executive officer)
/s/ Sean A. Powe Chief Financial Officer
Sean A. Powe (principal financial and accounting officer)
/s/ Laurence N. Charney Director

Laurence N. Charne

/s/ Yann Echelard Director
Yann Echelarc

/s/ Neil Herskowitz* Director
Neil Herskowitz

/s/ William J. Kennedy’ Director
William J. Kennedy

/s/ Mark Schoenebaum, M.D Director
Mark Schoenebaum, M.[

*/s/ Sean A. Power
Attorney in Fact
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Exhibit
Number

10.37
31.1
31.2
32.1
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EXHIBIT INDEX

Exhibit Description

Sublicense Agreement between TG Biologics, Inc.l&dahg Pharmaceutical Co. Ltd., dated November2032.*
Certification of Principal Executive Offict.

Certification of Principal Financial Office.

Certification of Principal Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

Certification of Principal Financial Officepursuant to Section 906 of the SarbiOxley Act of 2002

Confidential treatment has been requested witheitgp omitted portions of this exhib




CONFIDENTIAL TREATMENT REQUESTED. Confidential port ions of this document have been redacted and havedn separately
filed with the Commission.

Exhibit 10.37

SUBLICENSE AGREEMENT

By And Between

TG BIOLOGICS, INC.

And

ILDONG PHARMACEUTICAL CO. LTD.

November 13, 2012

CONFIDENTIAL
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SUBLICENSE AGREEMENT

This SUBLICENSE AGREEMENT (this Agreement”) is entered into as of November 13, 2012 (theffective Date”) by anc
between TG Biologics, Inc., a Delaware corporatidth a principal place of business at 787 Sevenienie, 48" Floor, New York, Ne\
York 10019 (“TG” or SUBLICENSOR” ) and lldong Pharmaceutical Co. Ltd., a Korean lichitempany with a principal place of busir
at 60 Yangjae-dong, Seocho-ku, Seoul 137-733 KOREA.DONG "). Each of ILDONG and SUBLICENSOR is sometimes reféne
individually herein as &Party” and collectively as the Parties.”

RECITALS

WHEREAS, SUBLICENSOR is clinicadtage biopharmaceutical company focused on the isittign, development ai
commercialization of innovative and medically im@mt pharmaceutical products for the treatment aficer and other underser
therapeutic needs;

WHEREAS, ILDONG is a pharmaceutical company engagegroducing pharmaceutical specialties, pharmiécauaw material
and environmental products;

WHEREAS, prior to the signature of the present &grent, SUBLICENSOR has entered into an exclussenbe agreement (!
“LFB/GTC License” ) with LFB Biotechnologies SAS, LFB/GTC LLC, and GT®lotherapeutics Inc dated on 30th of January, -
(collectively the“Senior Licensors” ) related to the Compounds (as such term is defedulv);

WHEREAS, pursuant to the terms of the LFB/GTC LeenSUBLICENSOR has acquired rights to certaimbesagreements rela
to the Compounds, including:

- A license agreement with Dr. Hadam on an anti D monoclonal antibody, CAT 13.6.E12 and the hydmd cellline
producing such murine antibo

- Alicense agreement with Pharming on the caseimpter

- Alicense agreement with Start/Viagen on the clgrand nuclear transfer technoloi

WHEREAS, pursuant to Article 2.2 of the LFB/GTC é&itse, SUBLICENSOR retains full rights to grant séhise to certa
patents, technology and material related to the gamds;

WHEREAS, pursuant to that executed term sheet between S8UENSOR and ILDONG, dated June 13, 2012, the Pahav
agreed to enter into a license on the terms an@aulo the conditions set forth in this Agreemericl

WHEREAS, in furtherance of such transaction, SUBLICENSQOid # DONG have also agreed to enter into a Comrak&ippl
Agreement on the terms described herein;




NOW, THEREFORE, in consideration of the mutual aev@s contained herein, and for other good andatéduconsideration, tl
Parties hereto, intending to be legally bound, Ineegree as follows:

1. DEFINITIONS
Whenever used in this Agreement with an initialitdpetter, the terms defined in this Article lafrhave the meanings specified.

1.1 “Acceptance” means, with respect to a Drug Approval Applicatiibed for a Product, the acceptance of such filoy
the applicable Regulatory Authority in any countrighin the Territory.

1.2 “Adverse Event” means any untoward medical occurrence in a humaicall trial subject or in a patient who
administered a Compound or Product, whether orcooisidered related to the compound or productudiol any undesirable si
(including abnormal laboratory findings of clinicebncern), symptom or disease associated with seeofi a Compound or Product,
defined more fully in 21 CFR §312.32.

1.3 “Affiliate ” means, with respect to any Person, any other Péhsbndirectly or indirectly, controls, or is cooited by
or is under common control with, such Person. Rapgses of this definition, “controlfheans (a) ownership of more than fifty per
(50%) of the shares of stock entitled to vote far €lection of directors in the case of a corporgtor more than fifty percent (50%) of
equity interests in the case of any other typeegfl entity, (or such lesser maximum percentagenitted in those jurisdictions whe
majority ownership by foreign entities is prohilaije(b) status as a general partner in any pattigrer (c) any other arrangement wher
a Person controls or has the right to control tharth of directors of a corporation or equivalentgyoing body of an entity other tha
corporation.

1.4 “Agreement” means this sublicense agreement and its ExhalpitsSchedules listed in the table of contents.

15 “Annual Net Sales” means, with respect to any Calendar Year, the ggtgeamount of Net Sales for such Cale
Year.

1.6 “Anticipated Date of Receipt of Marketing Authorization ” means, the date of receipt of Marketing Authorim

from the applicable regulatory agency set fortthm Development Plan (Schedule 1)

1.7 “AP1 " means the active pharmaceutical ingredient thaitended to be used in the Manufacture of angirip




1.8 “Applicable Laws” means any national, international, federal, stateaal laws, treaties, statutes, ordinances, rafa
regulations, including any rules, regulations, gnice or guidelines of Regulatory Authorities havihg binding effect of law, or of a
national securities exchanges or securities lisbirgganizations or other government authorities rothan Regulatory Authorities, that are
effect from time to time during the Term and apgtile to a particular activity hereunder.

1.9 “Background Patent Rights” means any Patent Rights that are Controlled by SOBNSOR, other than Licens
Patent Rights, containing one or more claims toatd Cover any Compound or Product (including itarMfacture or its formulation o
method of its delivery or of its use). For the safeclarity, the Background Patent Rights existagyof the Effective Date are listed
Schedule 4.

1.10 “BLA” means (a) any Biologic License Application, as miefi in the FDCA and regulations promulgated thestetyno
any successor application or procedure requiredarket and sell a Product in the Territory; andalbsupplements and amendments tc
foregoing.

1.11 “Branding " means all matters relating to the branding of arpdéct, including any matters related to the saeocbi
any trademarks, brand names, product logos, brgratitors, trade dress, positioning and key messtgks incorporated into Promotio
Materials used for any Product in the Territory.

1.12 ‘Business Day’ means any day other than a Saturday or Sunday @ Wwhnking institutions in New York, New Yo
USA or Seoul, Korea are open for business.

1.13 “Calendar Quarter " means the period beginning on the Effective Da@ @mding on the last day of the calet
quarter in which the Effective Date falls, and #adter each successive period of three (3) conisectdlendar months ending on March
June 30, September 30 or December 31; provided ttieafinal Calendar Quarter shall end on thedast of the Term.

1.14 “Calendar Year” means the period beginning on the Effective Datkemding on December 31 of the calendar ye
which the Effective Date falls, and thereafter eaciccessive period of twelve (12) months commencinglanuary 1 and ending
December 31; provided, that, the final Calendarréball end on the last day of the Term.

1.15 “Challenge” means any challenge to the validity or enforcegbitif any of the Licensed Patent Rights before
administrative, judicial or other governmental awity, court, tribunal or arbitration panel, inciad by (a) filing a declaratory judgme
action in which any of the Licensed Patent Rightalleged to be invalid or unenforceable; (b) gitprior art pursuant to 35 U.S.C. 82
filing a request for reexamination of any of the Licensed Patent Rightsyant to 35 U.S.C. 8302 and/or 8311, or provokingecoming
party to an interference with an application foy afithe Licensed Patent Rights pursuant to 35Q1.8135; or (c) filing or commencing ¢
re-examination, opposition, cancellation, nullitysimilar proceedings against any of the Licensagi®t Rights in any country.




1.16 “Change of Control” means, with respect to ILDONG, a transaction oreseof related transactions (including
merger, consolidation, share exchange, reorgaaizati combination) involving ILDONG and any Thira&my that results in (a) the hold
of outstanding voting securities of ILDONG immed@igt prior to such transaction ceasing to repres¢néast fifty percent (50%) of t
combined outstanding voting power of ILDONG or bEtsurviving or continuing entity immediately aftgauch transaction or series
transactions; (b) any Third Party (other than &tee or other fiduciary holding securities undereamployee benefit plan) becoming
beneficial owner of fifty percent (50%) or moretbé combined voting power of the outstanding séiesrdf ILDONG (including as a sin¢
Third Party all persons who in concert or act thgetas a “groupfor purposes of acquiring shares of ILDONG, in ademce with Sectic
13(d) of the Securities Act of 1934) (other thanimrestment transaction by an entity not engagetthénpharmaceutical or biotechnol
business, the purpose of which is to raise cafitdLDONG); or (c) the sale or other dispositiana Third Party of all or substantially all
ILDONG's assets or business to which this Agreemelattes.

1.17 “Clinical Data " means any and all data (together with all Clini€ehl reports and the results of analyses the
derived or generated from any Clinical Trial of angpound or Product or from testing of subjectsherdnalysis of samples used in any :
Clinical Trial.

1.18 “Clinical Trial " means, collectively, any Phase 1 Clinical Trialagd 2 Clinical Trial, Phase 3 Clinical Trial,
applicable.
1.19 “Combination Product” means a single product that includes, in combinatwith a Product, one or mc

therapeuticallyactive ingredients other than a Product that ale isoa single package or as a unit at a singleepeither as a fixed dos:
form or as separate dosage forms.

1.20 “Commercialization ” or “ Commercialize” means any and all activities directed to the dfggtfior sale and sale o
Product after Marketing Authorization has been igtéh with respect to such Product, including, (ejivities directed to marketin
promoting, detailing, distributing, Manufacturingmporting, selling and offering to sell such Proguf) interacting with Regulato
Authorities regarding any of the foregoing; and $eeking Pricing Approvals and Reimbursement Apglovyor such Product (d) P
Approval Clinical Trials. When used as a verlip‘Commercialize” and “ Commercializing ” means to engage in Commercialization
“Commercialized” has a corresponding meaning.




1.21 “Commercialization Plan” means, with respect to any Product, the writteronteprepared by ILDONG pursuant
Section 5.1 and submitted to SUBLICENSOR for itsiee that (a) describes the Commercialization iy that ILDONG reasonalk
expects to conduct with respect to such ProduttiénTerritory, and (b) sets forth (i) a nbmding estimate of projected sales of such Pr¢
in the Territory, and (ii) a summary of all actsales of such Product in the Territory, as sucbntepay be amended or updated by ILDC
from time to time. Without limiting the foregoingach Commercialization Plan shall include, withiauttation, (a) demographics and mat
dynamics, market strategies, a marketing plan (tfioly advertising, detailing forecasts, Pricingatdgies pertaining to discounts and <
forecasts) for the Territory; (b) specific Commaiti@ation and marketing objectives, projected niilaes, resource allocation requirem
and activities to be performed over such periodiicing all anticipated Clinical Trials) (collectly, the*Commercialization Targets” ); ()
a timeline for such activities, including the esabed launch date(s) in the Territory; (d) a sateb expense forecast (including at least five
years of estimated sales and expenses in termstlofvblume and value) for the Territory; (e) Marattaing plans and the expected prou
profile; and (f) the expected Regulatory Filingdtrequired and prepared, and the expected titedtmbmaking such Regulatory Filings.

1.22 “Commercially Reasonable Efforts” means, with respect to the activitieslbDONG, and/or its Affiliates, Sublicense
Distributors, in the Development or Commercialiaatias the case may be, of a particular CompoudtbaRroduct, the level of efforts &
resources typically used and expected from a phaeutecal company of similar size for the developt@ncommercialization of products
comparable market potential, taking into accouhtedévant factors including, as applicable, thegstof development, observed efficacy
safety of the Product and relative to Competitivedacts in the marketplace, actual or anticipategufatory Authority approved labeling,
nature and extent of market exclusivity (includpatent coverage, regulatory exclusivity and conipetiess of alternative products), the
and likelihood of obtaining Marketing Authorizatiothe actual or projected profitability, and thesenably expected and actual pric
reimbursement and formulary status. For purposetaoty, Commercially Reasonable Efforts shalldedermined on a market-bgarket an
Indication-byindication basis for a particular Compound and/ovdact, and it is anticipated that the level ofoeffmay be different f
different markets and may change over time, rdfigathanges in the status of the Compound or Ptaahatthe market(s) involved.

1.23 “Competitive Entity” means any Third Party that (a) together with itdilidfes and subsidiaries, collectively t
worldwide sales of ethical pharmaceutical productshe Calendar Year that preceded the Changeofr@l, of at least One Billion Dolla
(USD $1,000,000,000), and (b) on the date of suwénGe of Control is actively working on any resbgsoograminvolving the expenditu
of funds or the application of full time equivalsnh the aggregate amount of at least $500,00@ptndar Year involving a Competit
Program.

1.24 ‘Competitive Products” means any anti CD 20 monoclonal antibody for insthe Field

1.25 “Competitive Program ” means any program that involves the research, dewednt or commercialization of any
transgenically-derived chimeric monoclonal antibadyb) cell-product anti CD 20 monoclonal antibddy use in the Field.




1.26 “Completion” means, with respect to any Clinical Trial, the damewhich all material data reasonably expectete
derived therefrom has been generated and thedindy report with respect thereto has been findlize

1.27 ‘Compounds” means ublituximab, collectively, (i) TG20 and{t») LFB-R603.

1.28 “Confidential Information " means with respect to each Party, all informatiteghnology and Proprietary Materi
that is (i) ILDONG Background Technology, in theseanf ILDONG and (ii) Licensed Technology, in these of SUBLICENSOR, and, th
in any case, is disclosed or provided by or on efisuch Party (the Disclosing Party”) to the other Party (the Receiving Party”) or tc
any of the Receiving Party’employees, consultants, Affiliates or subliceasg@eovided, that, none of the foregoing shall mnf@ientia
Information if: (A) as of the date of disclosure,is known to the Receiving Party or its Affiliates demonstrated by contemporan:
written documentation maintained in the ordinaryrse of business, other than by virtue of a pratficlential disclosure to such Receiv
Party; (B) as of the date of disclosure it is ia ublic domain, or it subsequently enters theipuddmain through no fault of the Receiv
Party; (C) it is obtained by the Receiving Partynira Third Party having a lawful right to make suli$closure free from any obligation
confidentiality to the Disclosing Party; or (D)i#t independently developed by or for the Receiragty without reference to or use of
Confidential Information of the Disclosing Party desmonstrated by contemporaneous written docunentataintained in the ording
course of business. For purposes of clarity, (dgamexcluded from Confidential Information pursuém the preceding sentence,
scientific, technical, manufacturing or financiafdrmation of a Party that is disclosed through eeort (including any audit report) st
constitute Confidential Information of the DisclogiParty; (b) all Clinical Data produced by ILDONGconnection with the Developm
of a Compound or Product and/or in the conductlofi€al Trials shall be Confidential Information 8 DONG; and (c) any combination
Confidential Information shall not be consideredhie public domain or in the possession of the Rewg Party merely because individ
elements of such Confidential Information are ie gublic domain or in the possession of the ReggitAarty unless the combination ani
principles are in the public domain or in the pes#en of the Receiving Party.

1.29 “Control " or “ Controlled " means (a) with respect to Technology (other thaipiRetary Materials) or Patent Rigt
the possession by a Party (or an Affiliate of s@elnty, as applicable) of the right to grant a Igmmr sublicense to such Technolog
Patent Rights as provided herein without violatthg terms of any agreement or arrangement withingihg the Patent Rights of,
misappropriating the proprietary or trade secrédrmation of, any Third Party and without violatimgy Applicable Laws and (b) w
respect to Proprietary Materials, the possessioa Byarty of the right to supply such Proprietarytéfials to the other Party as provi
herein without violating the terms of any agreementarrangement with any Third Party and withoutlading any Applicable Law
Notwithstanding the foregoing, no Party (or Affitaof a Party, as applicable) shall be deemed totrGloany Technology, Propriet:
Materials or Patent Rights solely by virtue of Hetense grants set forth in this Agreement.




1.30 “Cover ” or “ Covered” means, with respect to a Product, that the manukcuse or sale of such Product
particular country by an unlicensed Third Party ldanfringe a Valid Claim.

1.31 “Development” or “ Develop” means, with respect to a Product, (a) all mtnical and clinical drug developme
activities that are undertaken after the Effecihate up to and including the date of obtaining afrkéting Authorization of such Produc
obtain including (i) the conduct of Clinical Trialtoxicology and pharmacology testing, test metdedelopment and stability testil
process development (including the Manufacture alfidation and engineering batches), formulation efigvment, delivery syste
development, quality assurance and quality cordenlelopment, analytical method development, humiamcal studies and regulatc
affairs activities and statistical analysis andoreépvriting; (ii) the preparation of Clinical Triglesign and operations; (iii) preparing and fi
Drug Approval Applications, and (b) all activitieslated to Manufacturing Development and (c) ang ah other activities that may
necessary or useful to obtain Regulatory ApproRaiging Approval, or Reimbursement Approval. Whesedi as a verb, Developing”
means to engage in Development amkVeloped’ has a corresponding meaning.

1.32 “Development Plan” means, with respect to the Compound and/or anyuetpthe norbinding written plan for, ar
estimated budget applicable to, the Developmeitities anticipated to be conducted by ILDONG fbetCompound and/or Product, as ¢
written plan may be amended, modified or updatedcicordance with Section 3.1.3. Topics that magdyered in the plan, (a) the Clini
Trials (including investigatoiitiated clinical trials) that are expected todmducted and the expected timeline for conductingh Clinica
Trials; (b) the expected Drug Approval Applicaticiasbe required and prepared, and the expectedatiecfor making such Drug Appro
Applications;

1.33 “Development Program” means (a) the Development activities to be condubie ILDONG during the Term wi
respect to the Compounds and (b) the Developméivitas to be conducted by SUBLICENSOR during ferm under the Developme
Services and Manufacturing Agreement as set farthé Development Plan and defined in 3.1.2.

1.34 “Distributor " means any Person that purchases Product from NNG®@r any of ILDONGS Affiliates or Sublicense
for purposes of resale of Product to end usersanerritory (including any wholesalers, pharmac@thospitals).




1.35 “Divest” means, with respect to a Competitive Program, aedtdiiure of such Competitive Program to a Thirdtyhy
sale, license or otherwise; provided, that, if sdistestiture is made by ILDONG by way of one or mticenses or sublicenses, (a) ILDO
and its Affiliates shall not hold or retain anyhtg with respect to such Competitive Program othan (i) the right to receive license fe
milestone payments and royalties on sales of ptsdiac other sources of revenue, including withpees to Manufacturing) with respect
such Competitive Program, (i) the right to defet@aims of infringement, (iii) the right to asselains of infringement against Persons 1
may infringe its intellectual property rights witbspect to products with respect to such CompetRirogram and (iv) the right to otherw
control filings and patent term extensions conreeetéh any licensed or sublicensed Patent Righid, (8) ILDONG and its Affiliates a
not consulted with respect to, and do not othervpiadicipate in, any decisions (other than thosscdeed in clauses (ii), (iii) and (i
above), or otherwise collaborate with any Thirdtfpawith respect to (x) the commercialization obgucts with respect to such Competi
Program or (y) the commercial strategy with respegroducts with respect to such Competitive Pangr
1.36 “Drug Approval Application " means, with respect to a Product in the Territany, application for Marketir
Authorization for such Product in the Territory.rRourposes of clarity, Drug Approval Applicationashinclude, without limitation (a)
counterpart of an NDA or BLA (as in the US), SNDA &BLA (as in the US), or MAA (as in Europe) in aoguntry or region in tt
Territory; and (b) and all supplements and amendsntenthe foregoing.

1.37 “Excluded Application” means (a) any application involving the determivator monitoring of (i) the presence
absence of a disease; (ii) the stage, progressi@ewerity of a disease or (iii) the effect on aedise of a particular treatment; (b)
application involving the selection of patients foparticular treatment; and (c) aimyitro applications or uses.

1.38 “Executive Officer” means the Chief Executive Officer of SUBLICENSORdathe Chief Executive Officer
ILDONG.

1.39 ‘FDA " means the United States Food and Drug Adminisimair any successor agency or authority thereto.

1.40 ‘FDCA " means the United States Federal Food, Drug, asin@tic Act, as amended.

1.41 “Field " means the treatment, control, mitigation, prevent@md/or cure of all human therapeutic IndicatiofRsl

purpose of clarity, the definition 6Field” shall not include any Excluded Application.

1.42 “First Commercial Sale” means, with respect to a Product in the Territthg, first sale, transfer or disposition for ve
to an end user of such Product in the Territorgraflarketing Authorization for such Product hasrbeeceived in the Territory; provide
that, a First Commercial Sale shall not includ¢:a@y sale to an Affiliate, Sublicensee or Disttdryunless the Affiliate, Sublicensee
Distributor is the last entity in the distributi@hain of the Product), (b) any use of a Produdlinical Trials, preelinical studies or oth
research or development activities, or (c) theakliapor transfer of Products for a bona fide chhlé purpose, including compassionate
or named patient use.




1.43 “Force Majeure ” means any occurrence beyond the reasonable cadftelParty that (a) prevents or substant
interferes with the performance by such Party of ahits obligations hereunder and (b) occurs kgsom of any act of God, flood, fi
explosion, earthquake, strike, lockout, labor diepgasualty or accident, or war, revolution, cadsimmotion, act of terrorism, blockage
embargo, or any injunction, law, order, proclamati@gulation, ordinance, demand or requirememingfgovernment or of any subdivisi
authority or representative of any such government.

1.44 “GLP ” means the theourrent Good Laboratory Practice Standards prontedhar endorsed by the FDA or, in the «
of foreign jurisdictions, comparable regulatorynstards promulgated or endorsed by the applicabigilB®ry Authority.

1.45 “GMP " means current Good Manufacturing Practices thatyajgpthe Manufacture of API and/or the clinical
commercial supply of Products, including, withomtitation, the United States regulations set fantlder Title 21 of the United States C
of Federal Regulations, parts 210 and 211, as agtefidm time-to-time, as well as all applicabledgarice published from time-togne by
the FDA or, in the case of foreign jurisdictiongnarable regulatory standards promoted or enddogethe applicable Regulatc
Authority and the International Conference on Hamiration Guidelines ICHQ7A Good Manufacturing PreetGuidance for API or ti
principles and guidelines of Good Manufacturingdiices for Medicinal Products as defined with EGeiive 2003/94/EC and associe
EC Guide to Good Manufacturing Practice.

1.46 “Good Clinical Practice” or “ GCP " means the applicable regulations or guidance nglat the design, condu
recording, and reporting of Clinical Trials thavatve the participation of human subjects, whenegating Clinical Trial data intended to
submitted to Regulatory Authorities, as set forthhe FDCA and any regulations or guidance docusnprdmulgated thereunder, includ
but not limited to the ICH E6 consolidated guidanceGood Clinical Practice.

1.47 “Hadam License Agreement’ means that certain License Agreement, dated AubiisP006, by and between L
Biotechnologies (“LFB”) and Dr. Martin Hadam anddnsed to SUBLICENSOR pursuant to the LFB/GTC L$een

1.48 “Hatch-Waxman Act " means the Drug Price Competition and Patent TRestoration Act of 1984, as amended.

1.49 “IND " means: (a) an Investigational New Drug Applicatias, defined in the FDCA and regulations promulc

thereunder, or any counterpart, successor appicatr procedure required to initiate clinical tegtof a Product in humans in the Territc
and (b) all supplements and amendments to thedargg




1.50 “Indication " means each separate and distinct disease, illmesracondition in humans including without limitat
Non-Hodgkin's Lymphoma, Chronic Lymphocytic Leukemiajpus, and Rheumatoid Arthritis, for which Regulgtépproval is bein
sought.

151 “Investigator’'s Brochure " means a compilation of preclinical and clinicaladafith respect to a new investigational ¢
that is proposed for filing with a Regulatory Authiyp and used to provide information to clinicaVestigators and Regulatory Authorities.

1.52 “Joint Improvement ” means any Program Technology that is (a) jointlycedved, developed or reduced to practic
one or more employees of, or consultants to, ILDO&t@/or its Affiliates, Sublicensees, Distribut@isd one or more employees of
consultants to, SUBLICENSOR or (b) conceived , dtgved, or reduced to practice solely by one or nmamployees of, or consultants
ILDONG resulting from the use by ILDONG in any mid&é respect of the Licensed Technology, Licensatbft Rights, Background Pat
Right or SUBLICENSOR Materials.

1.53 ‘Joint Patent rights ” means any Patent Rights related to Joint Imprem@m

1.54 “Knowledge” or “ Known " means, with respect to a Party, the actual knovdezfghe Executive Officer or of a
executive officer (as defined for purposes of Secfi4 of the Securities Exchange Act of 1934, asratad) of such Party.

1.55 “LFB-R603” means the cell-culture produced chimeric monoclanéibody described on Schedulat&ched hereto a
incorporated herein by reference.

1.56 ‘Licensed Patent Rights’ means any Patent Rights that are Controlled by SOBNSOR during the Term and that
contain one or more claims that Cover any Compoand’roduct; andb) are necessary or useful for ILDONG to Develapl/al
Commercialize any Compound or Product in the Faeld in the Territory. For purposes of clarity, i@ Licensed Patent Rights existing &
the Effective Date are listed on Schedulattached hereto and (b) Schedulshall be updated by SUBLICENSOR by written notio
ILDONG on an annual basis during the Term to include alujtianal patents and patent applications not jasly listed; provided, that, t
exclusion of a patent or patent application fronhefitule 4shall not be deemed to be a conclusive indicatibmitether that patent
application is or should be considered a “LicenBatent Right” for purposes of this Agreement.

1.57 “Licensed Technology’ means any Technology that is Controlled by SUBLIGENR during the Term and that
relates to any Compound or Product and (b) is sacgr useful for ILDONG to Develop, and/or Comnialize any Compound or Prod
in the Field and in the Territory.

1.58 “Licensed Trademark” shall mean the registered trademarks listed in @dker hereto which are owned or contrc
by SUBLICENSOR and which may be used by ILDONGammrection with the sale and marketing of the produthe Territory.
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1.59 “SUBLICENSOR Materials” means any Proprietary Materials that are ContralgdSUBLICENSOR and used
SUBLICENSOR, or provided by SUBLICENSOR for usethie Development Program.

1.60 “SUBLICENSOR Improvement ” means any Program Technology that is conceivedrstr ieduced to practice
employees of, or consultants to, SUBLICENSOR alongointly with any Third Party, without the usey any material respect, of ¢
ILDONG Materials or Joint Improvement.

1.61 “Manufacture ” or “ Manufacturing ” or “ Manufactured ” means all activities related to the productionrof API ol
Product, including the manufacture, receipt, intipa¢ storage and handling of materials, and theufacture, processing, purificatis
packaging, labeling, warehousing, quality contedting (including inprocess release and stability testing), shippird)ratease of API ¢
Product.

1.62 “Manufacturing Development” means, with respect to any API or Product, alivéas related to the optimization o
commercialgrade Manufacturing process for the Manufactureswafh API or Product including, test method develepimand stabilit
testing, formulation, validation, productivity, trble shooting and next generation formulation, psscdevelopment, Manufacturing scale-
up, strain improvements, development-stage Manuifilct, and quality assurance/quality control depgaient.

1.63 “Marketing Authorization ” means, with respect to any Product, the Regula&pproval required by Applicable La
to market and sell such Product for use for anychtébn including without limitation Nordodgkin's Lymphoma, Chronic Lymphocy
Leukemia, Lupus, and Rheumatoid Arthritis for husamthe Territory.

1.64 “NADA " means a New Animal Drug Application required by & Food and Drug Administration for the use of
genetically engineered animal in which the gendraptbr the API is stably integrated in the genomfi¢ghe animal.

1.65 “NDA” means (a) any New Drug Application, as definedhim EDCA and regulations promulgated thereundeang
counterpart, successor application, or procedugeired to market and sell a Product in the Tewitaand (b) all supplements &
amendments to the foregoing

1.66 “Net Sales’ means the gross amount billed or invoiced by ILDONGny of its Affiliates, Sublicensees or Distriibrs
(each, a “Seller”) to Third Parties in the Territory for sales or athéspositions or transfers for value of Produetssl (a) allowances 1
trade, quantity and cash discounts actually allowed taken; (b) freight, transportation, insuranoestage charges and customs d
included on a Selles’ bill or invoice or as a separate item; (c) cediebates, allowances, and amounts repaid duetdums, recalls
government regulations, including allowances focallectible amounts and/or bad debts on previossld Products; (d) retroactive pr
reductions that are actually allowed or grantedl;s@des taxes, excise taxes, vaaulgled taxes and other taxes (other than income)
levied on the invoiced amount; and (f) duties,ftaiand other governmental charges. In additiort, Bédes are subject to the following:
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0] Net Sales shall not include salesransfers between ILDONG and any of its Affiliat&siblicensees or Distributc
unless such Affiliate, Sublicensee or Distributthe end user of the Product.

(i) If any Seller effects a sale, dispmsitor transfer of a Product to a Third Party ipaaticular country other than
customary commercial terms or for non-monetary ictamation, the Net Sales of such Product to sudndTiParty shall be deemed to bia¢
fair market value” of such Product. For purposethif subsection (i), “fair market valuefieans the value that would have been derive:
such Product been sold as a separate product thesrmaistomer in the country concerned on custommamymercial terms.

(iii) For purposes of this Agreement, “salfall mean any transfer or other distribution @pdsition, but shall n
include transfers or other distributions or disposs of Product at no charge for academic reseagsodclinical, clinical, or regulato
purposes (including the use of a Product in Clinig#ls) or in connection with patient assistapcegrams or other charitable purposes !
physicians or hospitals for promotional purposasl{iding free samples to a level and in an amoumthvis customary in the industry anc
which is reasonably proportional to the marketsioch Product).

(iv) For the purposes of determining royalfjfes and the royalties payable on Combinatiorddris, Net Sales
Product shall be calculated by multiplying the Sales of the Combination Product by the fractioA#8, where A is the average sell
price, during the royalty paying period in questiohthe Product sold separately in the countrwitich the sale of the Combination Proc
is made, and B is the average selling price, dutiegroyalty period in question, of the other agtingredients or components sold separ:
In the event that such average selling price cabhaatetermined for both Product and all other aciigredients and components include
the Combination Product, Net Sales for purposedetérmining payments under this Agreement shaltdleulated by multiplying the N
Sales of the Combination Product by the fractiofC&D) where C is the standard fullpsorbed cost of the Product portion of
combination, and D is the standard fulipsorbed cost of the other active ingredient orpmment included in the Combination Produc
determined by ILDONG using its standard accoungimecedures consistently applied. In the eventttimstandard fullyabsorbed cost of tl
Product and/or the other active ingredients or camepts included in such Combination Product caieotletermined, for the purpose:
determining royalties payable hereunder, the Pagheall negotiate in good faith to determine anreygate commercial value for all t
components in the Combination Product and calciNateSales of such Combination Product accordingly.

1.67 “Patent Rights” means the rights and interests in and to issueghfgatind pending patent applications (which
purposes of this Agreement, include certificatesngéntion, applications for certificates of inviemt and priority rights) in any country
region, including all provisional applications, stitutions, continuations, continuationspart, divisions, renewals, all letters patent gee
thereon, and all reissues, re-examinations anchsixtes thereof, and all foreign counterparts of aithe foregoing.
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1.68 “Person” means an individual, sole proprietorship, partngrshimited partnership, limited liability partndrp,
corporation, limited liability company, businesast, joint stock company, trust, incorporated asdmn, joint venture or similar entity
organization, including a government or politicabdivision, department or agency of a government.

1.69 “Phase 1 Clinical Trial” means a human clinical trial conducted for a Prbdu@ny country that would satisfy |
requirements of 21 CFR 312.21(a), as amendeddforieign equivalent).

1.70 “Phase 2 Clinical Trial” means a human clinical trial conducted for a Prodlucany Indication that would satisfy 1
requirements of 21 CFR 312.21(b), as amended gdoiitign equivalent) and is intended to explore onmore doses, dose response
duration of effect, and to generate initial evidenf clinical activity and safety for such Produrcthe target patient population.

1.71 “Phase 3 Clinical Trial” means a pivotal human clinical triasbnducted for a Product for any Indication that id
satisfy the requirements of 21 CFR 312.21(c), asraled (or its foreign equivalent) and is intendeddnfirm with statistical significan
the efficacy and safety of such Product with respea particular Indication, and is performed btaon Marketing Authorization.

1.72 “Pivotal Clinical Trial " means (a) a Phase 3 Clinical Trial or, (b) a PR2aSé&nical Trial to the extent: (i) in the Unit
States, the protocol for that Phase 2 Clinical ITstzall have been reviewed by the FDA under itgantr Special Protocol Assessn
Guidelines (or equivalent guidelines issued in filtere), and any comments from the FDA on that ook are incorporated in the fit
protocol for that Phase 2 Clinical Trial or arealesd to the FDAS satisfaction as evidenced by further written camications from th
FDA,; or (ii) a process with a comparable resuliceeptance of a Phase 2 Clinical Trial protocol @sténtially pivotal” —has occurred wi
the EMA/CHMP in the European Union; or (iii) based the results of that Phase 2 Clinical Trial, @itthe FDA, EMA, or correspondi
Regulatory Authority in the Territory has deterndnidat the Phase 2 Clinical Trial can be consideied pivotal clinical trial for purpos
of obtaining Marketing Authorization.
1.73 “Post Approval Clinical Trials " means any Phase 4 clinical trial and/or any clintcal undertaken after ai
Marketing Approval is granted such as Investigafmonsored study.

1.74 “Pricing” means the determination of Product pricing atealkls, including the Product list price (also refdrto a

Wholesale Acquisition Cost) and the net price inclhthe Product is offered to purchasers and pafectuding both private sector &
government entities).
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1.75 “Pricing Approval ” means, with respect to a Product in the Territanyy pricing and reimbursement appro\
guidance or recommendations reasonably necessargriet such Product in the Territory.

1.76 “Product " shall mean any pharmaceutical or medicinal itenbstnce, formulation or dosage that is compriseai
contains, a Compound (whether or not such Compdutite sole active ingredient).

1.77 “Product Improvement” means any Program Technology related to or conugriiie Product and/or Licens
Technology, whether or not patentable, copyriglgalotherwise protectable under any intellectuaperty rights.

1.78 “Program Technology” means any Technology or Proprietary Material teatdnceived and first reduced to prac
(actually or constructively), by ILDONG and/or idfiliates or jointly by the Parties, or by any Sigensee or by any Distributors, whethe
not patentable, in the conduct of the Developmeogiam and/or in connection with the Commercial@abf Products.

1.79 “Proprietary Materials " means anytangible chemical, biological or physical materitiiat (a) are furnished by or
behalf of one Party to the other Party in connectidth this Agreement, whether or not specificallgsignated as proprietary by s
Transferring Party, or (b) that are otherwise corestor reduced to practice by ILDONG in the corndufcthe Development Prograamd/o
in connection with the Commercialization of Product

1.80 “Regulatory Approval " means, with respect to the Territory, any approyabduct and establishment licer
registration or authorization of any Regulatory Warity required for the Manufacture, use, storag®gortation, exportation, transport
distribution of a Product in the Territory, incladi any Marketing Authorization.

1.81 “Regulatory Authority ” means any national, international, regional, statecal regulatory agency, department, bur
commission, council or other governmental entityhvduthority over the distribution, importation,pextation, Manufacture, production, L
storage, transport, clinical testing, marketind¢iRg or sale of a Product in the Territory.

1.82 ‘Regulatory Filings” means, collectively: (a) all INDs, NDAs, BLAs, NABAMAASs establishment license applicatic
Drug Master Files, and all other similar filingsi¢luding, without limitation, counterparts of anf/tbe foregoing in the Territory); (b) .
supplements and amendments to any of the foreg@ih@ll data and other information contained ind @orrespondence relating to, an
the foregoing; and (d) any and all orphan drug iappbns.

1.83 “Reimbursement Approval” means, with respect to a Product in the Territany, pricing reimbursement registratior
listing on formularies and all approval necessargn optimal introduction of the Product on the kear
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1.84 “Royalty Term ” means with respect to each Product in each coimthe Territory, the period beginning on the daf
First Commercial Sale of such Product in such aguabd ending on the later of (a) the expiratiorthaf last to expire Valid Claim of t
Licensed Patent Rights or ILDONG Program Patenh®ign such country that Covers the compositiomafter, Manufacture, use or salt
such Product, and (b) fifteen (15) years from the @f the First Commercial Sale of such Produsuich country.

1.85 “Sales Target” means that proportion of the total patient markettfie Product provided to Sublicensor by ILDONGI
expressed as either a percentage or calculatedarwhbials of the Product as set forth in Schedule

1.86 “Serious Adverse Event means any untoward medical occurrence that, atdase, results in death, is lifereatening
requires inpatient hospitalization or prolongatiminexisting hospitalization, results in persistemntsignificant disability/incapacity, or is
congenital anomaly/birth defect, as more full definn 21 CFR § 312.32.

1.87 “Significant Development Event’” means any of the following material Developmentrgsea summary of which sh
be included in any Development Report: (a) any neltéinteraction and/or written correspondence leetv ILDONG and any Regulatc
Authority with respect to the Compound or a Progd(lgf any material event with respect to any Chhi€rial involving the Compound and
a Product, including any such event that is ongeis@f the date of the applicable Development Repoiis reasonably expected to occt
be initiated within twelve (12) months of the dafethe applicable Development Report; and (c) amayemal result obtained in the conduc
any Clinical Trial involving the Compound and/oPeoduct during the period covered by the DevelogrRaport. For purposes of clarity,
information provided to SUBLICENSOR with respectSmnificant Development Events, shall be deemeblet@onfidential Information
ILDONG. For purposes of this definition, “materiahall be defined as any event and/or result whabehhad or may have a signific
impact on the activities and timelines definedha Development plan of each Product.

1.88 “sBLA " means a Supplemental Biologic License Applicatian, defined in the FDCA and applicable regulai
promulgated thereunder.

1.89 “sSNDA " means a Supplemental New Drug Application, as defim the FDCA and applicable regulations promulc
thereunder.

1.90 “Sublicense€ means any Third Party to which ILDONG grants algense in accordance with Section 2.2.

1.91 “Sublicense Agreement’ means any agreement by and between a Party andl@e®gee which is entered into

accordance with Section 2.2.
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1.92 “Technology” means, collectively, all inventions, discoverigaprovements, trade secrets and proprietary infoom
and methods, whether or not patentable or patemelliding without limitation: (a) methods of Mamature or use of, and structural
functional information pertaining to, chemical comupds; (b) compositions of matter, data, formutaioprocesses, techniques, knloow
and results (including any negative results) andgsults of clinical trials, pre-clinical trialsd other Development activities.

1.93 ‘Territory " means South Korea, Taiwan, Singapore, Indond&idaysia, Thailand, Philippines, Vietham, and Myamm

1.94 “TG20" means the transgenic-derived chimeric monoclontibaay described more fully on Scheduletbached here
and incorporated herein by reference.

1.95 “ILDONG Materials ” means any Proprietary Materials that are ControlgdLDONG and used by ILDONG,
provided by ILDONG for use, in the Development Rerqg.

1.96 “Third Party ” means (a) with respect to ILDONG, any Person othan ILDONG and its respective Affiliats
Sublicensees and Distributors and (b) with rese8IUBLICENSOR, any Person other than its Affilsate

1.97 “Valid Claim " means any claim of (a) an issued unexpired patett (i) has not been finally cancelled, withdra
abandoned or rejected by any administrative agemogther body of competent jurisdiction, (ii) hast lbeen permanently revoked, t
invalid, or declared unpatentable or unenforceatla decision of a court or other body of competenisdiction that is unappealable
unappealed within the time allowed for appeal) fiis not been rendered unenforceable throughnatrdisclaimer or otherwise, and (iv
not lost through an interference proceeding thainsppealable or unappealed within the time allofeedppeal; or (b) a claim of a pend
Patent application, which claim has not been abaador finally disallowed without the possibility appeal.

Additional Definitions . In addition, each of the following definitionsadhhave the respective meanings set forth in datien o
this Agreement indicated below:

Definition Section
Action 10.2.1(a)(ii)
Anticipated Approval Notict 5.11.1(a)
Claims 13.1
Commercialization Repo 5.8
Competitive Program Transacti 2.4.2(a)
Competitive Program Transaction Not 2.4.2(a)
Development Repo 3.4.1
Diligence Failure Notici 5.4
Disclosing Party 1.28
Dispute 14.1
Effective Date Preamble
Filing Party 10.1.4
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Definition Section

LFB Preamble
LFB/GTC Preamble
SUBLICENSOR Preamble
SUBLICENSOR Indemnitie 13.1
ICH 3.4
Indemnified Party 13.3
Indemnifying Party 13.3
Infringement 10.2.1(a)(i)
Infringement Notice 10.2.1(a)(i)
Losses 13.1
Option Recitals
Option Agreement Recitals
Party/Partie: Preamble
Patent Coordinatc 9.4
Recall 5.10
Receiving Part 1.28
Recipient Part 3.6
ILDONG Preamble
ILDONG Diligence Failure Notic 5.4
ILDONG Indemnities 13.2
Term 111
Transferring Part 3.6
2. LICENSE GRANTS; EXCLUSIVITY
2.1 Sublicense
211 Grant of Sublicense to ILDONG Subject to the terms and conditions of this Agreeim8UBLICENSOF

hereby grants to ILDONG, a royalbearing, exclusive within the Territory, licensesniblicense (with respect to Licensed Technology/@
Licensed Patent Rights licensed by Third PartieSUBLICENSOR), including the right to grant sublises as provided in Section 2.2, ui
the Licensedlechnology and Licensed Patent Rights to Devel@pGbmpounds or Products as part of the Developmergram and |
Commercialize, use, have used, supply, sell, affesell, import, have imported, market, and otheenCommercialize Products in the Fiel
the Territory.

In addition, SUBLICENSOR hereby grants to ILDONGian-exclusive, fully paid up license or sublicense Juding the right t
grant sublicenses as provided in Section 2.2, utiterBackground Patent Rights to Develop the Comgswr Products as part of
Development Program and to Commercialize, use, himeel, and supply, sell, offer to sell, import, ésamported, market, and otherw
Commercialize Products in the Field in the Teryjtor
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2.1.2 ReversionShould ILDONG or its Sublicensee(s) stop the Conmmézation of any Product, any and
license granted to ILDONG by SUBLICENSOR in respettsuch Product shall automatically revert backStdBLICENSOR (includin
licenses granted according to Sections 2.1.1 ahd)2In such case, ILDONG commits to grant to SUBENSOR an exclusive, royalty fr
license or sublicense (with respect to Rights keshby Third Parties to ILDONG), including the ttigh grant sublicenses, under all Pa
Rights Controlled by ILDONG, Joint Improvement addint Patent Right necessary or useful for SUBLIGENR to Develop sut
Compounds or Product and/or use, have used, supglly,offer to sell, import, have imported, markanhd otherwise Commercialize s
Products in the Field and in the Territory.

For the avoidance of doubt, the CommercializatibradProduct shall be considered as stopped ifr afleRegulatory Approvals al
Reimbursement Approvals have been granted in S¢otba when:

- the aggregate amount spent by ILDONG or its Subtiee(s) on the Commercialization activities is lkss $* per year for suc
Product; anc

= or, a minimum of thirty percent” %) of Sales Target has not been recorded for operiad of more tha” (") years;

2.1.3 Disclosure of TechnologySUBLICENSOR shall provide prompt written noticeltdONG of all License:
Patent Rights or Licensed Technology Controlled $iyBLICENSOR and their respective Affiliates thatnm® under the Control
SUBLICENSOR or their respective Affiliates afteetiffective Date during the Term.

2.1.4 Grant of License to Licensed Tradeark.

(a) Ownership of Trademarks. ILDONG hereby acknowledges that SUBLICENSOR Hesaay performe
a Trademarks research and has registered the eddnademarkd-lowever, ILDONG is entitled to use and register atiyer trademarks,
SUBLICENSOR behalf, and at ILDONG’S own cost, foev@lopment and Commercialization purpodd30ONG agrees that it will not apf
for the registration of the Licensed Trademarkaioy mark confusingly similar thereto) anywherehia tvorld.

(b) Grant of License. Subject to the terms and conditions of this Agre#im8UBLICENSOR hereby gral
to ILDONG a royalty bearing, sublicense to use Ltheensed Trademark solely for the purpose of regisg, using, Commercializin
importing, exporting, selling, offering for salendhhaving sold the Product in the Field in the ifery on the terms and subject to
conditions set forth in this Agreement.

HConfidential material redacted and filed separatéti the Commission.
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(c) Covenants of ILDONG . ILDONG hereby agrees that all use of the LicenSetlemark by ILDONC
and any goodwill associated with the use of theehseed Trademark by ILDONG, shall inure to the beredf SUBLICENSOR. ILDONC
hereby agrees that nothing in this Agreement sjial ILDONG any right, title or interest in the lemsed Trademark other than the rigt
use the Licensed Trademark in accordance withAbgreement. ILDONG further agrees that it will nG): oppose or assist any Third Part
opposing any application for registration,regristration or renewal of the Licensed Trademaylkapply for or otherwise seek (or assist
Third Party in applying for or otherwise seeking)mplete or partial revocation, cancellation, ingation or removal of the Licens
Trademark from any register or (iii) challenge omb (or assist any Third Party in challenging emnbing) any proceeding or action
relation to the use or ownership of the Licenseai€@mark.

(d) Registration of Licensed Trademark. SUBLICENSOR shall have the sole right to applyrigistratiol
of the Licensed Trademark in the Territory to tixéeat such registration has not already been obdaby SUBLICENSOR at the Effecti
Date and for paying all applicable fees, includaligregistration and application fees and renewakf SUBLICENSOR shall update attac
the Schedule 7 for ILDONG's use of the Licensederaarks in the Territory prior to the NDA in eacjuntry..

(e) Use of Licensed Trademark. ILDONG shall use the Licensed Trademark solelyirfi)the manne
specified in this Agreement and (ii) in connectisith the Product and not for any other goods ovises. ILDONG agrees not to use .
other trademark or service mark in combination wlth Licensed Trademark without the prior writtemsent of SUBLICENSOR. ILDON(
at its sole cost and expense, will provide to SUBENSOR representative samples of all products, ymtogackaging, literature, brochui
signs, and advertising materials prepared by ILDOM@Gch bear, display, or include any referencentlticensed Trademark, and ILDOI
shall obtain the written approval of SUBLICENSORwespect to all such materials prior to the inszeof. ILDONG will not distribute «
otherwise use any samples or materials or otheliartezhring or displaying the Licensed Trademarlessmland until SUBLICENSOR t
notified ILDONG in writing of SUBLICENSOR'’s approljavhich approval shall not be reasonably withheld.

() Notice . ILDONG shall promptly notify SUBLICENSOR (i) of anglaim, threat, lawsuit, filing, or oth
notice or allegation of infringement of which itasvare regarding ILDONG'use of the Licensed Trademark and/or (i) ifstdmes aware
the existence of any Third Party applications tgister anywhere in the world any mark or name wtdohsists of or incorporates
Licensed Trademark. SUBLICENSOR shall have the sglet, but not the obligation, to bring infringentg unfair competition, or oth
claims or proceedings involving the Licensed Traddmand ILDONG hereby acknowledges and agreesititshiall have no such right.
requested by SUBLICENSOR, ILDONG shall cooperatin@UBLICENSOR in connection with any such action.
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2.2 Right to Sublicense

2.2.1 SublicenseILDONG shall have the right to grant sublicens@sler the licenses granted to it under Se
2.1.1 to any Sublicensee; with SUBLICENSOR prioiitten notification provided, that, (a) the terms edch such sublicense shall
consistent with the rights and obligations of ILDGNunder the Agreement; (b) it shall be a conditirany such sublicense that s
Sublicensee agrees to be bound by the terms oAtrisement applicable to the Development and Coroiaération of Products in the Fie
in the Territory; (c) ILDONG shall provide SUBLICEDOR with a copy of any such Sublicense Agreemettinviten (10) days of tt
execution of each such Sublicense Agreement; antLONG shall not be relieved of its obligationarpuant to this Agreement as a re
of such sublicense, except to the extent such atidigs are satisfactorily performed by any sucHisebse.

2.2.2 Grant of Rights to Distributors. ILDONG or any of its Affiliates and Sublicensedwall have the right, wi
SUBLICENSOR prior written notification, to appoimtne or more Distributors for Products in the Terit ILDONG shall provid
SUBLICENSOR with a copy of each such agreement ®aiity Distributor within ten (10) days of executiginsuch agreement.

2.3 No Other Rights

2.3.1 ILDONG shall have no rights to use or otherwise lexpLicensed Technology, Licensed Patent Right
SUBLICENSOR Proprietary Materials, and SUBLICENSEIRll have no rights to use or otherwise explo@@NG Technology, ILDON(
Patent Rights or ILDONG Proprietary Materials, atk case, except as expressly set forth in thiséygent.

2.4 Exclusivity.

24.1 Exclusivity Obligation. During the Term of this Agreement, ILDONG shall nahd shall cause each of
Affiliates to not, conduct any activity, either d@a own, or with, for the benefit of, or sponsot®d any Third Party, that, in any case, invo
the research, development or commercializationngf@her anti CD 20 monoclonal antibody, or any poomd that embodies or is deri
from any anti CD 20 monoclonal antibody, for use tire Field that is competitive with or adverselyfeafs the Development
Commercialization of any of the Compounds or Présluexcept hereunder in connection with the reseabevelopment and/or t
Commercialization of the Compounds and Productswitlesstanding the foregoing, at ILDON&'request, SUBLICENSOR may all
ILDONG to Develop and Commercialize all combinatiowith the Compounds and Products which would beefiein improving th:
Development and/or the Commercialization of the @ounds and Products, such consent to not be umralalgovithheld.
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2.4.2 Competitive Program Transaction

€)) Natice If at any time during the Term, ILDONG grantsubkcense or other rights to any Third Part
utilize any Technology or Patent Rights ControllgdILDONG or any of its Affiliates for the Develommt or Commercialization of any
the Compounds or Products, or ILDONG undergoesan@é of Control, or if ILDONG or any of its Affilias acquires all or substantially
of the assets or common stock of a Third Party t{hdreby asset or stock purchase, merger, consimijathare exchange or other sirr
transaction) and, in any such case, such Third/Rarany of such Third Party’Affiliates (in the case of a Third Party Sublisea or a Thir
Party acquirer of ILDONG), has a Competitive Progr@“Competitive Program Transaction” ), ILDONG shall provide SUBLICENSO
with prompt written notice describing such CompetitProgram Transaction in reasonable detdilch shall include a description of -
nature of such Competitive Program (tk®mmpetitive Program Transaction Notice” ). Such Competitive Program Transaction Notice :
be provided by ILDONG prior to execution of suchremgment, if permitted under Applicable Laws and piathibited by the terms of a
agreement between ILDONG or any of its Affiliateslany Third Party, and otherwise as soon as pedaié thereafter and, in any event,
later than promptly following the consummation lodé transaction contemplated by such agreement.

(b) Meeting of the PartiesAs soon as practicable following SUBLICENS@Receipt of any Competiti
Program Transaction Notice, the Parties shall neeatiscuss whether , notwithstanding any providiemeof,such Competitive Progre
would continue following such Competitive Programafsaction. In any such meeting the Parties wilieng any restrictions applicable
such Competitive Program that may prevent its coatibn with this Agreement, and other issues thay impact the potential combinat
of such Competitive Program with this Agreement.

(c) Integration of Competitive Programif ILDONG and SUBLICENSOR mutually agree that s
Competitive Program may be integrated into thise®gnent, then withifi ( ") days after such determination the Parties shyméeaupon &
amendment to this Agreement that will provide it} (i) thateach compound or product that is part of the CoitipeetProgram would k
deemed to be a Compound , whether or not such aamapor product meets the standards or criteriaumeler for a Compound and (ithe
Parties’ rights and obligations under this Agreenwaiti apply in all relevant respects to any su@ethed Compound@cluding the payme
of the milestones, and royalties set forth in thigeement) or (Y) that the Development and Comnadirztion diligence standards of t
Agreement shall be revised to ensure that thetedfoat resources that the Third Party applies (BXONG, if ILDONG is the surviving entit
applied to the Competitive Program shall be equaiglied to the Development and Commercializatibthe Compounds and Products.

(d) Termination/Divesting of CompetitiBeogram. If the Parties are unable to reach agreementi@merm
pursuant to which the integration of any CompegitRrogram into this Agreement would occur, ILDONg@lshave an additional( ") days
during which it shall determine whether to (i) témate the Competitive Program or (ii) Divest itselfthe Competitive Program. If ILDON
notifies SUBLICENSOR in writing that it will termate such Competitive Program, ILDONG shall promgéyminate such Competiti
Program as quickly as possible with due regardpfitient safety and the rights of any subjects #natparticipants in any clinical stuc
relating to such Competitive Program and Applicabdevs, and in any event within( ") days after its delivery of such written notice
SUBLICENSOR. If ILDONG notifies SUBLICENSOR in wiitg that it will Divest itself of the Competitiver®gram, then it shall do so
promptly as practicable but in any event on or lefg " ) monthsfrom the date of such notice; provided, that, dytime period during whic
such Divestiture is pending, ILDONG shall maintamiseparate teams working on such Competitive Brogand this Agreement.
ILDONG does not notify SUBLICENSOR in writing atettonclusion of thé (") day period provided above that ILDONG will terraia o
Divest itself of such Competitive Program, or iflONG does so notify SUBLICENSOR but fails to teratim or Divest the Competiti
Program within the periods provided above, SUBLIGEMNR shall have the right to immediately termindtis tAgreement by providir
written notice to ILDONG.
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3. DEVELOPMENT OF PRODUCTS

For the sake of clarity, in this Section 3, ILDOM@&ans ILDONG, and where applicable, its Affiliat8siblicensees, and Distributors.

3.1 Development Program

3.1.1 Objective of Development ProgramThe objective of the Development Program shallheeDevelopment t
ILDONG, in conjunction with the Development actigi of the SUBLICENSOR, of the Compounds and Prtdicthe Field in order
obtain Marketing Authorization for such Productghe Field in the Territory as promptly as pradtiea

3.1.2 Responsibility for DevelopmentILDONG shall have the sole right and responsibifdy, and shall have f
control and authority over, at its sole cost angdemse (including without limitation all costs attitable to the supply of Product for
conduct of Clinical Trials), the Development of Buats in the Territory, including conducting all Bopment activities (including bridgi
study(ies), if such study(ies) are necessary duegulatory gaps) beyond the Development activitieisig conducted by the SUBLICENS!
outside of the Territory (which should be suppatf obtaining Marketing Authorization by the FDAddor EMA, but may or may not
sufficient to support the obtaining of Marketing tAarization in the Territory) and establishing thethods and means by which it perfo
such activities under this Agreement. Should ILDQN@ any regulatory filing, desire to utilize datam any clinical trials or studi
conducted in indications outside, ", * , and” , which have been fully funded by the SUBLICENSARDONG shall pay to th
SUBLICENSOR" % of the full cost of the trial which produced sutdta. ILDONG shall have the right to engage THeadty contractors
perform any of its Development activities in therfitery, provided such Third Party contractors apmgproved by SUBLICENSOR, sL
approval not to be unreasonably withheld, and skje the execution by each such Third Party cettraof an agreement contain
provisions that are consistent with and comparab$eope to, Articles 7 and 8 of this Agreement.

3.2 Development Diligence

ILDONG, and/or its Affiliates, Sublicensees, andstbibutors shall use Commercially Reasonable Effduring the Term to comr
such resources (including employees, consultantsyactors, facilities, equipment and materialsiray be required to support the obtait
of Market Authorization in the Territory as furthéescribed in 3.1.2.
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3.3 Preparation of Development Plan

A Development Plan in the Territory shall be preghby ILDONG for each Product and discussed withSWBLICENSOR for it
information and clinical development and manufaotyplanning purposes no less than annually afterBffective Date. During the peri
commencing on and after such date and continuingh® remainder of the Term, each party shall jeegand provide to the other pe
additional Development Plans detailing any amendsanodifications and/or updates to any existingdd@ment Plan, within thirty (3
days of the end of each Calendar Year. ILDONG sk health authority scientific advice to detewnthe pivotal studies deemed neces
for product registration in the Territory at thelesst possible time. The advice received shoulddlected in updated Development Plan:
the event of any conflict between the terms ofeeelopment Plan and the terms and conditionsisfAlyreement, the terms and conditi
of this Agreement shall prevail..

3.4 Compliance

The Parties shall perform their activities undex Bevelopment Program in good scientific manneriarmbmpliance in all materi
respects with all Applicable Laws. For purposeslafity, with respect to each Development actiyigrformed that will or would reasona
be expected to be submitted to a Regulatory Authdmi support of a Regulatory Filing or Drug Apped\Application, ILDONG shall n¢
willfully fail to comply in all material respectsith GLPs, GMPs or Good Clinical Practices (or,nflaas appropriate under the circumstar
International Conference on Harmonization@H ) guidance or other comparable regulation and guelafi@any Regulatory Authority
the Territory).

34.1 Records; ReportsILDONG and/or its Affiliates, Sublicensees, andtilbutors shall (a) maintain records
its activities under the Development Program irfisigit detail and in good scientific manner appiaie for patent and regulatory purpo
which shall fully and properly reflect all work fgermed and results achieved in the performancehef@evelopment Program and
ILDONG shall keep SUBLICENSOR regularly informedtbe progress of its efforts to Develop Productthim Territory. To facilitate sus
progress updates, each Party shall provide the &ty with an annual development report (eacievelopment Report”)t6 be delivere
with each annual update to the Development Plaa) shmmarizes: (a) significant Development acggittconducted during the precec
Calendar Year and results obtained with resped€dmpounds and Products (including the status ofChHical Trials), (b) Significar
Development Events applicable to the CompoundsoamiRtbducts, (c) a summary of all Program Technplmnceived or reduced to prac
by the Parties over such period, (d) a hdmding estimate of the expected timing of any stid@e events with respect to Products and (e)
other information that each Party has in its passaesas may be reasonably requested from timeme liy the other party. The Developrr
Plan and each Development Report shall be deemedid@ntial Information. Following the commencemenit Commercializatior
Development Reports will no longer be required ailtlbe replaced by the annual Commercializatiop&eas described in Section 5.8.

23




3.5 Supply of Compound(s) or Products($r Development.

SUBLICENSOR’s and ILDONG rights and responsibilities pertaining to the pdypof the Compound or the Product for
Development shall be governed by Section 6 below

3.6 Use of Proprietary Materials

From time to time during the Term, either Partye(thTransferring Party ") may supply the other Party (theRecipient Party ")
with Proprietary Materials of the Transferring Rdir use in the Development Program. In connedti@mewith, each Recipient Party her
agrees that (a) it shall not use such Proprietantelils for any purpose other than exercisingrights or performing its obligatio
hereunder; (b) it shall use such Proprietary Matemnly in compliance with all Applicable Laws) {tshall not transfer any such Proprie!
Materials to any Third Party without the prior weit consent of the Transferring Party, exceptlierttansfer of Products for use in Clin
Trials or as otherwise expressly permitted herétlythe Recipient Party shall not acquire any riditie or interest in or to such Propriet
Materials as a result of such supply by the Tramisfg Party; and (e) upon the expiration or terrtiora of the Development Program,
Recipient Party shall, if and as instructed by Tmansferring Party, either destroy or return anghsBroprietary Materials that are not
subject of the grant of a continuing license hedeun

4. REGULATORY ACTIVITIES

For the sake of clarity, in this Section 4, ILDOM&ans ILDONG, and where applicable, its Affiliat8siblicensees and Distributors.

4.1 Responsibility for Regulatory Filing.

Subject to the remainder of this Article 4, (a) KNG shall have the sole right and responsibilityitasole cost and expense,
preparing and filing all Regulatory Filings and Brépproval Applications, Pricing Approval applicatis, or Reimbursement Appro
applications required to Develop Compounds and Ceruialize Products in the Territory in its own narti® all Regulatory Approvals f
Products shall be solely owned by ILDONG; and (dPONG shall have the sole right and responsibiliy (i) maintaining all Regulato
Filings and/or Marketing Authorizations and (iijpeting to any Regulatory Authority within the Tiory all Adverse Events and Seri
Adverse Events related to any Product if and toetktent required by Applicable Laws. To maximizerked protection of Product, ILDON
may file for any orphan drug designations as apjetg within requisite timeframes prior to the sugsion of any Marketing Authorizati
Application. Firstly, within® ( *) months following the QA approval of the Study Repof the last Clinical Trial as per the Developn
Program, ILDONG shall file, or cause to be fileéfdre the Regulatory Authority (KFDA) in South Kageall authorization and registrat
applications required for the promotion, marketidgstribution and sale of Product in South KordeDONG shall exercise Commercia
Reasonable Efforts to obtain Marketing Authorizasiovith respect to the Product. Failure to meet ¢hiigation will be considered a mate
breach of the Agreement and SUBLICENSOR shall haeeright to terminate the Agreement for breacHL&JONG in accordance wi
Section 11.2.2.
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4.2 Disclosure; Right of Access

Upon request from SUBLICENSOR, ILDONG shall prompprovide SUBLICENSOR with (a) a list of all sitas which Clinica
Trials with respect to Products are being condubtedr on behalf of ILDONG; (b) copies of all Claal Trial protocols and Investigater’
Brochures with respect to such Clinical Trials; gnojlaccess to all data (including nolmical and Clinical Data), results and informa
found in ILDONG’s regulatory files produced by or on behalf of ILRG, or any of its Affiliates or Sublicensees, impection with th
conduct by ILDONG of Development activities in @gginal format, without translation except thatrislations shall be provided at no chi
where such translations are produced in the ordioaurse of business. SUBLICENSOR shall maintatnabnfidentiality of such data, resi
and information and shall only have the right aitgrise to use such data (including Clinical Data¥ults and information provided
ILDONG under this Section 4.2 for the performantésobligations and exercise of its rights untles Agreement,

4.3 Disclosure of Certain Events

The Parties hereby agree to report to each othekdslerse Events and/or Serious Adverse Events waipect to the Prodt
(whether occurring in any Clinical Trial conducteih regard to the Product or in connection with tommercialization of the Product in
country), within timeframes consistent with its ogfing obligations under Applicable Laws and in aawyent, if either Party is active
conducting a clinical trial under its own IND ormmercializing the Product under its own Marketingti#orization, then the other Party s
report such events no later than three (3) busidags for Serious Adverse Event, and quarterhAfdverse Events, which report shall, in e
case, include the circumstances and nature of Sedbus Adverse Event or Adverse Event as reqdaedeporting under Applicable Lav
In addition, to the extent requested by eitheryRdhe other Party shall promptly provide to thguesting Party any other information
materials that the requesting Party may requirpravide to any Regulatory Authority with respectany such Adverse Event or Seri
Adverse Event. All disclosures made under this iBrct.3 shall be deemed Confidential Informatiorthe# disclosing Party; provided, tt
the Party receiving such disclosures may, uportewrihotice to the disclosing Party, report the omnce, circumstances and nature of
Adverse Event and/or Serious Adverse Event to asguRtory Authority solely insofar as such repagtiis required to comply wi
Applicable Laws.
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4.4 Communication with Requlatory Authotties in the SUBLICENSOR Commercialization Territory .

4.4.1 Participation in Meetings ILDONG shall use reasonable efforts to provideBEILENSOR with at lea:
thirty (30) days advance notice of any official rieg with a Regulatory Authority regarding any Matikg Authorization for any Product
the SUBLICENSOR Commercialization Territory and SUWBENSOR may elect to send one (1) person reasprageptable to ILDONG
participate as an observer (at SUBLICENSOR’S sokt and expense) in such meeting.

4.4.2 Access; Notice of MeetingdL DONG shall use reasonable efforts to provide SUBENSOR with at lea
thirty (30) days’advance notice of any official meeting with Regatat Authority in the SUBLICENSOR Commercializatidrerritory
regarding any Drug Approval Application for Produeind/or any such audit or inspection conductedrtyyRegulatory Authority at any <
at which Clinical Trials with respect to Product® deing conducted and SUBLICENSOR may elect tal sepresentatives reasone
acceptable to ILDONG to participate as an observeuch meeting at SUBLICENSOR’ sole cost and espen

5. COMMERCIALIZATION OF PRODUCTS

For the sake of clarity, in this Section 5, ILDOMt&ans ILDONG, and where applicable, its Affiliat8siblicensees and Distributors.

5.1 Commercialization Plan

The initial Commercialization Plan in the territasall be prepared by ILDONG and submitted to SUBEINSOR for its review
soon as practicable after the submission of the Mip@lication in South Korea. On and after such datkcontinuing for the remainder of
Term, additional Commercialization Plans and/or mdmeents, modifications and/or updates to the Coroigération Plan, shall be prepa
by ILDONG and submitted to SUBLICENSOR for its rewi within thirty (30) days of the end of each Cal@nYear.

5.2 Responsibility for Commercializatiorof Products.

Subject to Section 5.11 below, ILDONG shall have grimary right and responsibility for, and shadlve primary control ar
authority over, at its sole cost and expense, l{@spects of the Commercialization of Productshia Field in the Territory including the s

responsibility for booking sales of Product anddbireturns, charge-backs and rebates with regpaRtoducts; and (b) the conduct of all pre-

marketing, marketing, Branding, promotion, saléstridution, import and export activities (includirsecuring pricing, reimbursement, s
and marketing and conducting any post-marketirgstror postmarketing safety surveillance and maintaining dasals) applicable to t
Commercialization of Products in the Field andhiea Territory.
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5.3 Commercialization Diligence

ILDONG shall use Commercially Reasonable Effortsimfyithe Term to Commercialize Products for all mwed Indications in tt
Field and in the Territory. Without limiting the riegoing, (a) commencing no later thaig * ) days prior to the estimated date of F
Commercial Sale of the Product, ILDONG shall condue- marketing activities in the Territory with respéectthe Product and (b) followil
receipt of Marketing Authorization with respecttte Product in the Territory, ILDONG shall initiaé&d conduct such promotional activi
determined by ILDONG as may be required to develammmercial market for, launch and Commercialiee Product (including throu
direct conduct with key opinion leaders) in theritery. In addition, ILDONG, shall establish and imain a welltrained sales force for t
Product, (together with a wellained support staff) adequate to service all thstomers of ILDONG and to keep the sales 1
knowledgeable and fully informed as to the Produmjntain an effective distribution system for #duct in the Territory; transport ¢
store the Product to preserve its quality in acancg with predetermined QA requirements; obtain and maintaidiehses, approvals a
permits in the Territory necessary for ILDONG tafpem its obligations under this Agreement; esttbland maintain suitable systems
records to enable a recall of Product in a timelfficient and accurate manner and otherwise in raecwe with applicable laws &
regulations in the Territory; abide by all applitmahules and regulations relating to sales, mangesind reimbursement; ensure that no Pr¢
shipped by ILDONG is adulterated or misbranded;mzan adequate control over the physical secufitthe Product; Cause all Affiliate
sublicensees and subcontractors of ILDONG to comyitly the above.

5.4 Failure to Satisfy Commercializatio®iligence Obligations.

SUBLICENSOR shall have the right, in its sole ditimm, to provide ILDONG with written notice if ieasonably believes ILDON
has failed to satisfy its Commercialization diligerobligations under this Agreement (LDONG Diligence Failure ”). Such written notic
(a “ Diligence Failure Natice”) shall set forth in reasonable detail the naturthefalleged failure and shall request written figgttion, in the
form of detailed reasons that would support thggsttion that ILDONG has satisfied such diligenbdigations. ILDONG shall provide su
written justification to SUBLICENSOR within thirty(30) days after receipt of such Diligence Failuretibe and shall identify ai
Commercially Reasonable Justifications (as defibetbw) applicable thereto. If ILDONG fails to proe SUBLICENSOR with
Commercially Reasonable Justification within subhity (30) day period ILDONGshall have an additional (90) day period to cureh
failure. During that period a penalty equal to tishall accrue on a monthly basis, to the benefBWBLICENSOR. Should ILDONG failure
continue within this additional period, ILDONG shabntinue to pay the penalty abovementioned anBISOENSOR reserves the right its
discretion to, in addition tall damages caused in relation thereof, convertiteases and rights granted under any or all atiGe 2.1 fron
exclusive licenses to non-exclusive licenses oslgwch licenses and rights apply to such Prodinctul® ILDONG's failure continue withi
an additional hundred eighty (180) day period, ILND® shall continue to pay the penalty abovementicenadl SUBLICENSOR reserves
right in its discretion to, in addition to any othemedies it may have as a result of all damagased in relation thereoferminate any or ¢
of the licenses and rights granted under Secti@nh2reof with respect to the Product that is thigjesu of the Diligence Failure Noti
termination or conversion, as the case may be| bhaht the discretion of SUBLICENSOR and be effecimmediately upon issuance
SUBLICENSOR of written notice to ILDONG specifyinige remedy that SUBLICENSOR is electing to exeraisder this Section 5.4.
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For purposes of this Section 5:4;ommercially Reasonable Justification” means the existence or occurrence of one or morhe
following events or justifications: (i) the occunee of an event of Force Majeure; (ii) the adoptiyna Regulatory Authority of any one
more regulations that become effective after tHedfifze Date and that materially affect the Devebept or clinical testing of the Product
the process for obtaining any Regulatory ApproRaicing Approval, or Reimbursement Approval for ®duct; and (iii) the occurrence
any event, condition or circumstance (includingeaant, condition or circumstance related to the ufesture or supply of the Product (or .
material component thereof) for clinical studiesoregulatory action by any Regulatory Authorityjharespect to the Product (or any mate
component thereof) that (A) involves the safetyjdity, efficacy or pharmacokinetics of the Prodoct(B) prevents the use of the Produ
humans (including, without limitation, as a resoftpatent or other blocking rights) and, in theecad clauses (A) or (B) above, is

attributable to (1) a breach by ILDONG of any ohlign under this Agreement, (2) the failure of ILRG to comply with any protocc
development plan or Applicable Laws with respedthi® development of the Product, or (3) any grossigligent or willful act or omission
ILDONG,; or (C) that the ILDONG Diligence Failure éaused by ILDONG failure to take actions that would be in excdsS8ammercially
Reasonable Efforts; provided, that, in any sucle chkDONG shall use Commercially Reasonable Efftrtmiitigate the effect and duratior
any such acceptable delay with respect to the Rtdtat is the subject of the Diligence Failure idet

55 Failure to achieve Sales Targets

5.5.1 Initial Period.For the” following the dateof First Commercial Sale (the "Initial Period") IKING shal
achieve the Sales Targef ILDONG fails to achieve percent ( %) of the Sales Target by completion of the IniRalriod, ILDONG shal

within " (") *, pay to SUBLICENSORS a sum equal to theFor purposes of this Agreement, “Commercial Yeangans the peric
commencing on the date of First Commercial Sala Bfoduct and ending on the anniversary thereotlzr@after each successive peria
twelve (12) months.

5.5.2 Subsequent Periodsor Commercial Years subsequent to the Initiald@elLDONG shall achieve the Sa
Target_If ILDONG fails to achieveé percent ( %) of the Sales Target for any Commercial Year ecthijo the Initial Period, ILDONG she
within * pay to SUBLICENSOR a sum equal to the
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In addition to the above, if ILDONG fails to achéV percent { %) of the Sales Target for, SUBLICENSOR shall have the right
terminate this Agreement with respect to each agunithin the Territory wheré were not achieved. In the case where SUBLICEN
exercises its rights to terminate this AgreemebiBBICENSOR shall providé (*) months prior notice of termination and purchaaekban'

Product stock held by ILDONG valued at the comnarprice. If during the above mentionédhonth period, ILDONG achievésfor suct
six-month period, then ILDONG shall be deemed teeheured the breach and the termination shall leand void.

5.6 Compliance

ILDONG shall use its Commercially Reasonable Efda Commercialize the Products in compliance limaiterial respects with i
Applicable Laws.

57 No Unauthorized Sales

ILDONG shall not, and shall not permit its Affiled and not permit Sublicensees or Distributorsliiribute, market, promote, of
for sale or sell the Product to any Third Partyairy country in the Territory that ILDONG, or its filifates, Sublicensees or Distributors
applicable, reasonably believes is reasonablyyikelengage in an unauthorized distribution, manigtpromotion, or sale of the Prod
outside the country of purchase.

5.8 Records; Reports

ILDONG shall (a) maintain records of its Commernaation activities under this Article 5 in sufficiedetail, which shall fully ar
properly reflect all work done and results achievadthe Commercialization of Products and (b) fellog the commencement
Commercialization of the Products provide SUBLICENSwith annual written reports (each, &&mmercialization Report”) which shal
(i) summarize ILDONGS efforts to Commercialize Products, (ii) identifie Regulatory Filings and Drug Approval Applicatsowith respe!
to such Product that ILDONG or any of its Affilister Sublicensees have filed, sought or obtaingtiérprior twelve (12) month period
reasonably expect to make, seek or attempt torobtghe following twelve (12) month period and)(8ummarize all Clinical Data genera
by ILDONG with respect to Products. Commencing a&eil than ninety (90) days from the date of receyptLDONG of the first Marketin
Authorization for each Product and on each annargrihereof until the expiration of the Royalty freapplicable to such Product, each ¢
Commercialization Report shall also include (i) @utline of the key sales and marketing activitibat tILDONG reasonably expects
conduct with respect to Product in the Territoii), 4 nonbinding estimate of projected sales of Produchm Territory for the subsequu
three (3) Calendar Year period and (iii) such addél information that it has in its possessionmagy be reasonably requested
SUBLICENSOR regarding the Commercialization of d&rgduct, which request shall not be made more time each Calendar Year. -
Commercialization Plan and Commercialization Repart be provided as one document.
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5.9 Supply of Product for Commercializaon .

SUBLICENSOR's and ILDONG rights and responsibilities pertaining the supglyhe Compound for the Commercialization <
be governed by Section 6 below.

5.10 Product Recalls

In the event that any Regulatory Authority issuegeanuests a recall or takes similar action in emtion with a Product in tl
Territory, or in the event ILDONG reasonably beéewvthat an event, incident or circumstance hasroettihat may result in the need fc
recall, market withdrawal or other corrective astimgarding a Product in the Territory (eacliRacall” ), ILDONG shall promptly advis
SUBLICENSOR thereof by exail, telephone or facsimile. Following such natiion, ILDONG shall have the sole right to decidiegd hav
control of, whether to conduct a recall or marké&hdrawal (except in the event of a recall or markghdrawal mandated by a Regulat
Authority, in which case it shall be required) ortake other corrective action in the Territory d@nd manner in which any such recall, ma
withdrawal or corrective action shall be conductedyvided, that, ILDONG shall keep SUBLICENSOR ma@ably informed regarding a
such Recall. All expenses incurred by ILDONG in mection with any such Recall (including, withouniiation, expenses for notificatic
destruction and return of the affected Productamgdrefund to customers of amounts paid for suchut) shall be the sole responsibility
ILDONG.

6. SUPPLY OF THE COMPOUND AND/OR PRODUCT

6.1 Supply of LFBR603 for Development and Commercialization

SUBLICENSOR shall use its Commercially ReasonalifferEto provide supply of LFBR603 as required for the Development
Commercialization of LFBR603 when and as required by ILDONG for the Develept of Products in the Territory. All supplies

Compound and Product for Clinical Trials suppligdJBLICENSOR shall be billed to ILDONG at a cogual to” .

For sake of clarity, SUBLICENSOR and its affiliatsall have the exclusive right and responsibttitprovide supply of LFB-R603 as
required for Development and Commercializatiorhia Territory.
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6.2 Supply of TG20 for Development andd@nmercialization.

Provided that TG20 has satisfactorily completed-damical development, as defined by the acceptasfcan IND by the US FD/
SUBLICENSOR shall use its Commercially Reasonabt®rEto provide supply of TG20 as required for tBevelopment ar
Commercialization of TG20 when and as requiredllyONG for the Development and CommercializatioPodducts in the Territor

All supplies of Compound and Product for Clinicaials supplied by SUBLICENSOR shall be billed tdONG at a cost equal ta

For sake of clarity, SUBLICENSOR and its affiliatelsall have the exclusive right and responsibilityprovide supply of TG20
required for Development and Commercializationhia Territory. Nothing in this section shall be doned as an obligation on the
of SUBLICENSOR to continue the development of TG20.

Upon the approval of the first Drug Approval Appiion by ILDONG within any country within the Tewoiy and the subsequi
determination of the National Health Insurance (INHprice, the parties will enter into a Commercial glypAgreement which shall |
attached in Exhibit B as soon as it is executethbyParties and which shall include such custortezms of such agreements and ¢
include the payment by ILDONG to SUBLICENSOR atransfer price not to exceéd% of the NHI price obtained by the relev
health authority including margin for Cost of Gooamnufactured, such that such supply price is mbdvb”* . In the event th.
commercial supply price to ILDONG exce€d® of the NHI price, the Parties agree to renegetiaé Sales Royalty Rates outline
Section 7.3 in good faith. For the sake of claiiityno way shall SUBLICENSOR provide commercial glypto ILDONG at a price th
is below” .

7. PAYMENTS

7.1 Upfront Payment

In consideration for the rights granted to ILDON@&réunder, ILDONG hereby agrees to pay to SUBLICERSOnonrefundable

non-creditable license fee of two million dollatsD $2,000,000) within thirty (30) calendar dayeathe Effective Date.

7.2 Sales Milestones

7.2.1 Sales MilestonesILDONG shall make the following non-refundableynrcreditable milestone payments

SUBLICENSOR upon the occurrence of each of thefalhg milestone events for the first Product thetiiaves the corresponding Net S
milestone for the first time in the combined temrnt of South Korea and Taiwan:
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Milestone
Milestone Event Payment

On achieving annual Net Sales of USI
On achieving annual Net Sales of US"
On achieving annual Net Sales of US
On achieving annual Net Sales of US"

~En B
17T TS
*

7.2.2 Notice and Payment of Milestones

(a) Notice of Milestone Events. ILDONG shall provide SUBLICENSOR with prompt wtgh notice upa
the occurrence of each milestone event set forBeiction 7.2.1. In the event that, notwithstandhrgyfact that ILDONG has not given suc
notice, SUBLICENSOR believes any such milestonenehas occurred, it shall so notify ILDONG in wnigi and shall provide to ILDON
data, documentation or other information that suggpits belief. Any dispute under this Section.Z(2) that relates to whether or nc
milestone event has occurred shall be resolveddnrdance with Section 14.1.

(b) Single Milestone Payments ILDONG shall make a milestone payment correspondingach of th
foregoing milestone events only once under Secti@nl, regardless of (i) the number of Products$ #éichieve such milestone event anc
the number of times such milestone event occus meispect to a Product. For the sake of claritghaailestone event shall only trigger
milestone payment.

7.3 Payment of Rovalties; Rovyalty Rategccounting and Records

7.3.1 Payment of RoyaltiesSubject to the remainder of this Section 7.3, QNIG shall pay SUBLICENSOR a non-
refundable, norereditable royalty on Annual Net Sales of the Prtdihe rate of such royalty being determined eyamount of Annual N
Sales as described below:

Annual Net Sales Royalty Rate
Upto $" USD *0%
Between § and $" USD %
Between " and $" USD "%
Exceeding § USD %
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The royalty rate shall be applied to Annual NeteSadf each Product in each Calendar Year (or p&tikendar Year) commencing with
First Commercial Sale of such Product in any cauintithe Territory and ending upon the last dayhef last Royalty Term for such Produc
such country. For purposes of clarity, Annual NeteS shall be determined separately for each sep®m@duct that is sold in a gi\
Calendar Year.

7.3.2 Adjustments to Rovalties for Genir Products . In the event that a Third Party sells a Generadict (a
defined below) in a country in which a Producthisrt being sold and such Generic Product is notredvay a Valid Claim under the Licen:
Patent Rights or ILDONG Program Patent Rights ichscountry, then during the period in which saléthe Generic Product by such Tt
Party are equal to at leaStpercent (" %) of ILDONG’s volumebased market share of the Product in such coumisynfeasured |
prescriptions or other similar information avaikbh such country), the royalty rate applicableNet Sales of the Product in such cou
shall be reduced topercent ( %). Notwithstanding the foregoing, ILDONStight to reduce its royalty obligation under tBisction 7.3.3(:
shall expire on the first day of the Calendar Qaranmnmediately following the Calendar Quarter inigthsales of such Generic Proc
account for less thanpercent (%) of ILDONG's volumebased market share of the Product in such couasryngasured by prescription:
other similar information available in such countfyor purposes of this Section 7.3.3YGeneric Product” means a biosimilar product w
the same amino acid sequence as the Compound.

7.3.3 Payment Dates and ReportfRoyalty PaymentsRoyalty payments shall be made by ILDONG withpess tc
each Product within thirty (30) calendar days after end of each Calendar Quarter in which salesucli Product occur, commencing v
the Calendar Quarter in which the First Commer8iale of such Product occurs. ILDONG shall also geyvat the same time each s
payment is made, a report showing: (a) the NetsSaflecach Product by type of Product and countrshéenTerritory and, if applicable,
Combination Product; (b) the total amount of deiung from gross sales to determine Net Saleshéhapplicable royalty rate for Produc
each country in the Territory after applying anyuetions set forth above; and (d) a calculationtied amount of royalty due
SUBLICENSOR.

7.3.4 Records; Audit Rights ILDONG and its Affiliates, Sublicensees and Distributdnalskeep and maintain f
three (3) years from the date of each payment ydlties hereunder complete and accurate recordsost sales and Net Sales by ILDC
and its Affiliates, Sublicensees and Distributoifs each Product, in sufficient detail to allow roye$ to be accurately determin
SUBLICENSOR shall have the right for a period ofeth (3) years after receiving any such royalty pawytrto appoint at its expense
independent certified public accountant reasonaugeptable to ILDONG to audit the relevant recooldLDONG and its Affiliates
Sublicensees and Distributors to verify that theoamt of each such payment was correctly determipeskided, that, (a) if requested
ILDONG, SUBLICENSOR shall cause the independentiféest public accountant to enter into a confidality agreement reasona
acceptable to ILDONG and (b) such independentf@tpublic accountant may only disclose to SUBLNEOR whether the royalties p
are correct and the details with respect to angrémncies. ILDONGand its Affiliates, Sublicensees and Distributanglseach make i
records available for audit by such independenifima public accountant during regular businessrricat such place or places where :
records are customarily kept, upon thirty (30) dawstten notice from SUBLICENSOR. Such audit rigblhall not be exercised
SUBLICENSOR more than once in any Calendar Yeanare than once with respect to sales of a partid®daduct in a particular period. .,
records made available for audit shall be deemédxk tGonfidential Information of ILDONG. The resuttseach audit, if any, shall be bind
on both Parties absent manifest error. In the etre@re was an underpayment of royalties by ILDOMgeunder, ILDONG shall promp
(but in any event no later than thirty (30) dayeafLDONG's receipt of the report so concluding) make payn@@UBLICENSOR of ar
shortfall. SUBLICENSOR shall bear the full costsaich audit unless such audit discloses an undematyiny ILDONG of * percent { %) ot
more of the aggregate amount of royalties payabsny Calendar Year, in which case ILDONRall reimburse SUBLICENSOR for all cc
incurred by SUBLICENSOR in connection with suchiaud
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7.3.5 Overdue PaymentsAll royalty payments not made within the time ipdrset forth in Section 7.3.5, and
milestone payments not made within the time pesijoecified in Section 7.2.1, shall bear intereshatrate of percent (' %) per monttuntil
paid in full or, if less, the maximum interest rgermitted by Applicable Laws. Any such overduealby or milestone payment shall, wt
made, be accompanied by, and credited first tantgiest so accrued.

7.3.6 Payments; Withholding Tax; Curreng Restrictions.

€) Payments in United States Dollars Except as set forth in Section 6.3.7(b) belowpayments made |
ILDONG under this Article 6 shall be made by wirartsfer in United States Dollars in accordance witte transfer instructions provided
ILDONG in writing from time to time by SUBLICENSORI in any Calendar Quarter, Net Sales are madmincurrency other than Unil
States Dollars, such Net Sales shall be conventedUnited States Dollars as follows:

(A/B), where
A = foreign “Net Sales” (as defined above) in s@dlendar Quarter expressed in such foreign currearay

B = foreign exchange conversion rate, expresseldaal currency of the foreign country per Unitedt®s Dollar (using, as t
applicable foreign exchange rate, the spot purchesepublished in thEBinancial Times on the last Business Day of each Cale
Quarter in which any payment is due and payabbingrother mutually agreed upon source, for suclericir Quarter).

(b) Tax Withholding If Applicable Laws require withholding of incona other taxes imposed upon .
payments made by ILDONG to SUBLICENSOR under thgré®ment, ILDONG shall (i) make such withholdingyments as may |
required, (ii) subtract such withholding paymentsnf such payments to be made to SUBLICENSOR, 4iiipmit appropriate proof
payment of the withholding taxes to SUBLICENSORNhivita reasonable period of time, and (iv) promptigvide SUBLICENSOR with &
official receipts with respect thereto.
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(c) Currency RestrictionsIf any restrictions on the transfer of currencyisein any country in whic
Products are sold that prevent ILDONG from makiogafty payments thereon in United States Dollatf)ONG shall make royal
payments on the sales in such country in the locatency by deposit in a local bank or other depogidesignated in writing t
SUBLICENSOR (or, in the absence of such designatibm local bank or other depository selectedUYAONG and identified by ILDON!
by written notice to SUBLICENSOR).

8. TREATMENT OF CONFIDENTIAL INFORMATION; PUBLICITY

8.1 Confidentiality.

8.1.1 Confidentiality Obligations SUBLICENSOR and ILDONG each recognize that theeoPartys Confidentie
Information and Proprietary Materials constitutghty valuable assets of such other Party. SUBLICEBR%nNnd ILDONG each agrees that,
subject to Section 8.1.2, during the Term and foradditional ten (10) years after termination opigtion of this Agreement it will n
disclose, and will cause its Affiliates, Subliceese(with respect to ILDONG) and Distributors or Bednsees (with respect
SUBLICENSOR) not to disclose whether directly odimectly, in any manner whatsoever, any Confidéntidormation or Proprietal
Materials of the other Party and (b) it will noteusand will cause its Affiliates, Sublicensees kwiéspect to ILDONG) and Distributors
Sublicensees (with respect to SUBLICENSOR) notste, @ny Confidential Information or Proprietary ktéls of the other Party, without !
prior written consent of the Disclosing Party, excas expressly permitted hereunder.

8.1.2 Limited Disclosure SUBLICENSOR and ILDONG each agrees that disclosidrts Confidential Informatic
or any transfer of its Proprietary Materials maynh&de by the other Party on a needdtow basis to any employee, consultant or Affiliat
such other Party or, to the extent the other HarlyDONG, to any Third Party subcontractor engaggdLDONG pursuant to Section 2.2
each case solely to the extent reasonably necessanable such other Party to exercise its right® carry out its responsibilities under
Agreement; provided, that, any such disclosureansfer shall only be made to Persons who are bbynritten obligations comparable
scope to the obligations described in Section 8 3IBBLICENSOR and ILDONG each further agrees that dther Party may disclose
Confidential Information (a) on a need-to-know kath such other Party’legal and financial advisors, (b) as reasonalglgessary i
connection with an actual or potential (i) perndttublicense of such Parsytights hereunder, (ii) debt or equity financifgoch other Par
or (iii) acquisition, consolidation, share exchamgeother similar transaction involving such Paatyd any Third Party, (c) to the extent
other Party is ILDONG, to any Third Party that is may be engaged by ILDONG to perform services amnection with th
Commercialization of Products as necessary to enabth Third Party to perform such services, (dyemsonably necessary to m
Regulatory Filings with respect to Products untés Agreement or to respond to any inquiry madeuny Regulatory Authority with respt
to Products and to prosecute or maintain PaterfitRigr to file, prosecute or defend litigationated to Patent Rights, in accordance with
Agreement; (e) as required by Applicable Laws (\Whsball be determined by the Disclosing Partysmrréasonable discretion); provided, t
in the case of any disclosure under this clauselfe)Disclosing Party shall (i) if practicableppide the other Party with reasonable adv
notice of and an opportunity to comment on any swcjuired disclosure and (ii) if requested by tieeo Party, cooperate in all reason:
respects with the other Pagyefforts to obtain confidential treatment or atpctive order with respect to any such disclosatehe othe
Party’s expense.
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8.1.3 Employees and ConsultantsSUBLICENSOR and ILDONG each hereby covenants agrées that all of i
employees and consultants, and all of the emplogeek consultants of its Affiliates, who have accessConfidential Information «
Proprietary Materials of the other Party will, prim having such access, be bound by written otitiga to maintain such Confident
Information or Proprietary Materials in confidertbat are no less stringent than those confidetytiatid nondse provisions contained in t
Agreement. Each Party agrees to use, and to c&ugdfiliates to use, reasonable efforts to enfosceh obligations and to prohibit
employees and consultants from using such infoonaikcept as expressly permitted hereunder. Eath W#l be liable to the other Party 1
any disclosure or misuse by its employees of Centfiiél Information or Proprietary Materials of thiéher Party.

8.2 Publicity.

Notwithstanding anything to the contrary in Sectif, the Parties, updhe execution of this Agreement, shall jointly issupres
release with respect to this Agreement to be redsdgragreed by the Parties in substantially thenfattached hereto as Scheduleaid eithe
Party may make subsequent public disclosure ottiitents of such press release without furtherayaprof the other Party. Subject to
foregoing, except as required by Applicable Lawel(iding those relating to disclosure of matendbimation to investors), neither Pe¢
shall issue a press or news release or make arijaisipublic announcement (it being understood thablication in scientific journal
presentation at scientific conferences and meetamgsthe like are intended to be covered by Se@&@idrand not subject to this Section
related to the terms or existence of this Agreenoenhe conduct of the Development Program or tbem@ercialization of Products withc
the prior written consent of the other Party; pded, however, that either Party may make such eodisre (a) to the extent required
Applicable Laws (including the requirements of arationally recognized securities exchange, quatatistem or over-thesunter market ¢
which such Party has its securities listed or tdyder (b) to any investors, prospective investtasders and other potential financing sou
who are obligated to keep such information confi@dgnin the event that such disclosure is requissdaforesaid, the disclosing Party ¢
make reasonable efforts to provide the other Raitty notice beforehand and to coordinate with ttieeo Party with respect to the word
and timing of any such disclosure. Once any prelease or any other written statement is approvedi§closure by both Parties, either P
may make subsequent public disclosure of the ctmtdrsuch statement without the further approvahe other Party.
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8.3 No Use of Name

Neither Party shall use the name of the other Rargny Promotional Materials or advertising withalie prior expres written
permission of the other Party.

9. INTELLECTUAL PROPERTY RIGHTS

For sake of clarity, in this Section 9, SUBLICENS@iRans SUBLICENSOR and, where applicable, Senicerisors pursuant to t
terms of the LFB/GTC License, certain responsibsitof which may be delegated to Senior Licendmutsfor the sake of this Agreement will
be overseen by SUBLICENSOR.

9.1 SUBLICENSOR Intellectual Property Rights .

SUBLICENSOR shall have ownership of all right,&iind interest, or license to, on a worldwide bimsand to any and all Licens
Technology and Licensed Patent Rights.

9.2 Improvement

9.2.1 ILDONG agrees to notify SUBLICENSOR of each Produeprovement ILDONG, its Affiliates, or its Sublicsee
has developed, conceived or acquired during thenTef this Agreement. ILDONG shall, upon reques
SUBLICENSOR, provide to SUBLICENSOR all data anédfications concerning such Product Improvemeti
Product Improvements shall be deemed to be comslides ¢ Joint Improvemer”.

9.2.2 All SUBLICENSOR Improvement shall be the exclusimed sole property of SUBLICENSOR and shall bec
Background Patent Right or Licensed Patent Rigtgshe case may t

9.3 Joint Improvement

9.3.1 Subject to any other provision to the contrary timaty be contained in SUBLICENSCORLicenses as defined
Section 2.1.1, any Joint Improvement shall be [piatvned by ILDONG and SUBLICENSOI

9.3.2 ILDONG shall have the exclusive, fully paigp, irrevocable, transferable right to Use sucmtJhprovements i
order to Develop the Compounds or Products asgbahte Development Program and to Commercialize, bavi
used, Manufacture, have Manufactured, supply, s#f&r to sell, import, have imported, market, asttherwis:
Commercialize Products in the Field, within theritery with the right to sublicens:
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9.3.3 Each Party has the exclusive, fully paipl; irrevocable, transferable right to Use suchtJonprovements in order
develop and to commercialize have used, Manufachaee Manufactured, supply, sell, offer to setiport, hav
imported, market, any product other than the Prodnd Compounc

9.34 Each Party shall reasonably assist the other ipapieg, prosecuting and maintaining Patent Riglots Join
Improvements pursuant to section 9.4; 9.5 anc

9.4 Patent Coordinators

Each Party shall, by written notice to the othertyeappoint a patent coordinator reasonably aatdetto the other Party (eact
“Patent Coordinator”) to serve as such Parfytimary liaison with the other Party on mattetating to the filing, prosecution, maintena
and enforcement of Patent Rights. Each Party malgce its Patent Coordinator at any time by ndticeriting to the other Party. The init
Patent Coordinators shall be:

For SUBLICENSOR: Hari Miskin

For ILDONG:

9.5 Notice; Inventorship

The Parties hereby agree to promptly notify to dkieer Party, through the Patent Coordinators, efdbnception or reduction
practice of any Program Technology or Jdmprovement and to promptly execute any documelméd iay be necessary to per
SUBLICENSOR's rights in and to such Program Tecbgglor Jointimprovement. The Patent Coordinators shall detezrmimentorship ¢
Program Technology or Joiitaprovement under U.S. patent law. In case of pulesbetween the Patent Coordinators over invemipend
as a result, whether any particular TechnologyU8SCENSOR Technology or Joint Improvement, sucépdie shall be resolved accorc
to U.S. patent law by patent counsel selected byPditent Coordinators who (and whose firm) is hdbhetime of the dispute, and was nc
any time during the five (5) years prior to suchpdite, performing services for either of the Partiexpenses of such patent counsel shi
shared equally by the Parties.
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10. FILING, PROSECUTION AND MAINTENANCE OF PATENT RIGHTS

10.1 Patent Filing, Prosecution and Mainte&nce.

10.1.1 SUBLICENSOR Prosecution RightsSUBLICENSOR shall have the sole right and respalityilbo prepart
and file applications with respect to, and prosecaid maintain, at its sole discretion, and usiatemt counsel or agents of its choice
Licensed Patent Rights (including all Joint PatRights that are Licensed Patent Rights) througtimaitTerritory. ILDONG shall cooper:
with and assist SUBLICENSOR in all reasonable respein connection with SUBLICENSOR' preparation, filing, prosecution ¢
maintenance of Licensed Patent Rights.

10.1.2 ILDONG Prosecution Rights ILDONG shall have the sole right and respondipito prepare and fi
applications with respect to, and prosecute anchtaiai, at its sole cost, expense and discretiod, wging patent counsel or agents o
choice, all ILDONG Program Patent Rights throughth# Territory. SUBLICENSOR shall cooperate withdaassist ILDONG in a
reasonable respects, in connection with ILDONGé&pgration, filing, prosecution and maintenancd &fONG Program Patent Rights.

10.1.3 Joint Patent RightsSubject to Section 10.1.1, within ten (10) Busineags after it is determined pursuar
Section 9.5 that any particular Program Technolagyloint Improvement, the Parties will determineickhParty will undertake tt
prosecution of such Joint Patent Rights based emefpective expertise of the Parties and thegighthe Parties under this Agreement. If
Parties fail to agree within such ten (10) Busirieag period, then prosecution of such Patent Righ&dl be jointly controlled by the Parti
using patent counsel agreed upon by the Patentd@adors. All patent costs and expenses incurred Barty or jointly by the Parties
connection with the preparation, filing, prosecntand maintenance of Joint Patent Rights in theitdey that cover any Product for use in
Field shall be shared equally by the Parties. Bexvihowever that, if a Party refuses, declinesads to assume its obligations under
section 11.1.2, it shall advise the other Party said other Party shall have the right, at its @xpense, to prepare, prosecute and mal
Patent Rights for Joint Improvements. In such & capon request of the nalefaulting Party, the Party that refuses, declorefils to file
prosecute or maintain any such Patent Rights fiot dmprovements shall assign all its co-ownersfgpts to the other Party.

10.1.4 Information and Cooperation The Parties hereby agree to cooperate with ettt m connection with tt
filing, prosecution and maintenance of Patent Rigirtder this Agreement, including through the proexgcution and delivery of docume
and instruments as may reasonably be requiredrinemtion therewith. Without limiting the foregoingach Party responsible for the fili
prosecution and/or maintenance of Patent Rightgmu8dctions 10.1.1 and/or 10.1.2 above kéihg Party ") shall (a) promptly provide tl
other Party with copies of all patent applicatiditsd hereunder and other material submissions @despondence with applicable pa
offices, in sufficient time to allow for review ammbmment by the other Party; (b) provide the otRarty and its patent counsel with
opportunity to consult with the Party and its patesunsel regarding the filing and contents of angh application, amendment, submis
or response; and (c) take into consideration irdgadh the advice and suggestions of the othetyRand its patent counsel in connection
such filing.
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10.1.5 Interference, Opposition, Reexandtion and Reissue

€)) Notice Not more than thirty (30) days following the disery by either Party of any request for, or
filing or declaration of, any interference, oppmsit or reexamination proceeding with respect tp licensed Patent Rights in the Territ
the discovering or determining Party shall notifg bther Party of such event.

(b) Primary Responsibility and CoopenaticSUBLICENSOR shall have primary responsibility,itat owr
expense, with respect to the course of action taéatefend or prosecute any such interference, $pp0o, reexamination or reissue, exc
that the Parties shall share equally the reasorfabeand expenses incurred under this Section4{b)lwith respect to Joint Patent Rig
The Parties shall cooperate fully with each othet @ach shall provide to the other any informatioassistance that the other may reasol
request with respect to any course of action takeder this Section 10.1.4. SUBLICENSOR shall (aké_LDONG reasonably informed
all developments in such interference, oppositieexamination or reissue in the Territory, inclglio the extent permissible, the statu
any settlement negotiations and the terms of afgr oélated thereto and (b) provide to ILDONG capad all submissions or agreeme
arising in connection with such proceeding suffithg in advance of their filing or due date so agiive ILDONG sufficient time to comme
thereon, and SUBLICENSOR shall give good faith @der@tion to ILDONG’s comments, with due regardtiie other Party rights an
commercial interests under this Agreement. NeitParty shall enter into any settlement or consentegeregarding Joint Patent Rights
assent to the grant of any reissued or reexamiagehpwithin the Joint Patent Rights, without thi@pwritten consent of the other Pa
which shall not be unreasonably withheld or delayed

10.1.6 Decision Not to File; AbandonmentSUBLICENSOR shall notify ILDONG in the event SUBIENSOF
decides at any time to abandon or discontinue prasm of any one or more of the patents or pasgmiications included in the Licens
Patent Rights and in the Territory. Such notificatwill be given as early as possible which in merg will be less than fifteen (15) days p
to the date on which said patent(s) or patent epfin(s) will become abandoned. ILDONG shall htwe option, exercisable upon writ
notification to SUBLICENSOR, to assume full respibiiiy, at its discretion for the prosecution dfet affected patent(s) or patent application
(s), which shall be conducted in the name of ILDONG

10.2 Enforcement and Defense
10.2.1 Third Party Infringement.
(a) In General
0] Notice. In the event either Party becomes aware of (i) smspected infringement

misappropriation of any Licensed Patent RightsntlBiatent Rights that covers the development ornoercialization of a Compound
Product in the Field in the Territory, or (ii) tleelbmission by any Third Party of an abbreviated NiD#ler the HatchWaxman Act for
product in the Field that comprises the Compourdt{ean “Infringement ), that Party shall promptly notify the other Partydgovide i
with all details of such Infringement of which & aware (each, anitifringement Notice ”). The Patent Coordinators shall promptly me:
discuss the Infringement and the strategy for paeforcement with respect to such Infringement.
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(i) SUBLICENSOR Right to EnforceSUBLICENSOR shall have the first right, but not
obligation, to address any such Infringement inTheitory by taking reasonable steps, which mayude the institution of legal proceedi
or other actions (each, anAction "), and to compromise or settle such Action; providédt, (A) SUBLICENSOR shall keep ILDON
reasonably informed about such Action, (B) ILDONGalk provide reasonable cooperation to SUBLICENS@Ronnection with suc
Action, (C) SUBLICENSOR shall not take any positiaiith respect to, or compromise or settle, suchighcin any way that would |
reasonably likely to directly and adversely affénet scope, validity or enforceability of the LicedsPatent Rights without the prior conset
ILDONG, which consent shall not be unreasonablyhigld, and (D) if SUBLICENSOR does not intend temgmcute or defend
Infringement, or determines to cease to pursue surchction, it shall promptly inform ILDONG and S&m 10.2.1(a)(iii)) shall appl
SUBLICENSORSshall incur no liability to ILDONG as a consequenmesuch Action or any unfavorable decision resglttherefrorr
including any decision holding any such claim ingahot infringed or unenforceable. All costs, unding, without limitation, attorneyd$ees
relating to such legal proceedings or other acsiwail be borne by SUBLICENSOR.

(iii) ILDONG Right to Enforce If (A) SUBLICENSOR informs ILDONG that SUBLICENSR
does not intend to prosecute an Action in respéeinyg Licensed Patent Rights or Joint Patent Righitsuant to Section 10.2.1(a)(ii),
within sixty (60) days after the Infringement N&jcSUBLICENSOR has not commenced any Action, orif{f S)UBLICENSOR determine
cease to pursue any such Action with respect tb $oftingement, then ILDONG shall have the right,ita own expense, upon notice
SUBLICENSOR to take appropriate action to addres$ $nfringement, including by initiating its owncfion or taking over prosecution
any Action initiated by SUBLICENSOR; provided, that such event, (1) ILDONG shall keep SUBLICENS@Rsonably informed abc
such Action and shall consult with SUBLICENSOR Weftaking any major steps during the conduct ohséiction, (2) SUBLICENSO!
shall provide reasonable cooperation to ILDONGanrection with such Action, and (3) ILDONG shall sake any position with respect
or compromise or settle, such Action in any way teaeasonably likely to directly and adverselfeaf the scope, validity or enforceability
the Licensed Patent Rights without SUBLICENSGSRprior written consent, which consent shall not lnereasonably withhel
SUBLICENSOR shall incur no liability to ILDONG as @nsequence of such Action or any unfavorable sitatiresulting therefror
including any decision holding any such claim ingahot infringed or unenforceable. All costs, unding, without limitation, attorneyd$ees
relating to such legal proceedings or other acsiwail be borne by ILDONG.
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(iv) Joint Patent Rightsln the event of an Infringement of a Joint PaRight, the Parties sh
enter into good faith discussions as to whethertawl to eliminate the Infringement. Subject to fbeegoing, (A) ILDONG shall have tl
first right and option to eliminate such Infringemdy reasonable steps, which may include thetuigin of legal proceedings or other ac
and (B) all costs, including without limitation atheys’fees, relating to such legal proceedings or oth&om shall be borne by ILDONG.
ILDONG does not take or initiate commercially reaable steps to eliminate the Infringement withie diundred twenty (120) days from i
Infringement Notice, then SUBLICENSOR shall have tight an option to do so at its expense.

(b) Right to RepresentatioRach Party shall have the right to participate @ represented by counsel th
selects, in any Action instituted under Sectior21a)(ii), (iii) or (iv) by the other Party. If Rarty with the right to initiate an Action un
Section 10.2.1(a) to eliminate an Infringement &astanding to do so and the other Party has stgridimitiate such Action, then the Pz
with the right to initiate an Action under Sectib@.2.1(a) may name the other Party as plainti§uoh Action or may require the Party v
standing to initiate such Action at the expensthefother Party.

(c) Cooperationin any Action instituted under this Section 10,2he Parties shall cooperate with and &
each other in all reasonable respects. Upon trsonable request of the Party instituting such Axtihe other Party shall join such Act
and shall be represented using counsel of its dwite, at the requesting Party’s expense.

(d) Allocation of ProceedsAny amounts recovered by either Party pursuartdiions under Sections 10.2.1(a)(ii), (iii) or)
with respect to any Infringement, whether by satdat or judgment, shall, after reimbursing ILDON@I&SUBLICENSOR fc
their respective reasonable outpufeket expenses incurred in pursuing such Actiahabtaining such recovery (which amot
shall be allocated pro rata if insufficient to cotlee totality of such expenses) be retained bgaid to ILDONG and treated
Net Sales of the Product affected by the Infringeimend for purposes of this Agreement, such th&@3ONG shall pay t
SUBLICENSOR the applicable royalty due on such 8kges pursuant to Section 7.3.1.

10.2.2 Defense of Claims

€) Notice In the event that any action, suit or proceedingrought against either Party or any Affiliate
either Party or any Sublicensee or DistributorlddONG alleging the infringement of the TechnologyRatent Rights of a Third Party
reason of or the Development or Commercializatincluding the Manufacture, use or sale, of any Coumgl or Product, by or on behall
ILDONG, its Affiliates, Sublicensees or Distribusprsuch Party shall notify the other Party withiref(5) days of the earlier of (i) receipt
service of process in such action, suit or procegdor (i) the date such Party becomes awaredielt action, suit or proceeding has t
instituted and the Patent Coordinators shall mgsban as possible to discuss the overall strdtegiefense of such matter.
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(b) Prosecution of Infringement claims in the Territory . Except as unanimously agreed by the P
Coordinators and subject to Article 14, (i) SUBLIEEOR shall have the primary right but not the ddiiign to institute and control st
action, suit or proceeding in its own name andsasole expense and in such case, SUBLICENSOR radyoof its Affiliates shall have tl
right to separate counsel at its own expense insaei action, suit or proceeding and, ILDONG shabiperate with SUBLICENSOR in
reasonable respects in any such action, suit arepding ; (i) in the event SUBLICENSOR waives ptgmary right as defined in (i) tl
Parties may elect, without being obliged, to jogirdbmmence an action, and in this respect shalépeesented by a counsel jointly chose
the Parties, decide on a course of action, ancegtrally in the costs and expenses, and in thelasioecovered in accordance with, sul
to and within the limits set out in SUBLICENSGRLicenses, or (iii) in the event SUBLICENSOR waivs primary right as defined in
ILDONG may defend any action, suit or proceedingténown name and at its sole expense and in sasb .DONG and/or any of
Affiliates shall have the right to separate couraéts own expense in any such action, suit ocgeding and SUBLICENSOR shall coope
with ILDONG in all reasonable respects in any saction, suit or proceeding.

(c) Cooperation Each Party shall promptly furnish the other Paxfth a copy of each communicat
relating to the alleged infringement that is reediby such Party including all documents filed riry &itigation. In no event shall either Pe
settle or otherwise resolve any such action, syiroceeding brought against the other Party ordadrits Affiliates or sublicensees without
other Party’s prior written consent.

10.2.3 _Patent Term Restoration The Parties hereto shall cooperate with eachr athebtaining patent term restoratior
supplemental protection certificates or their eqléats in any country in the Territory where apgile to Licensed Patent Rights. S
cooperation shall include diligently and timely éaming and coordinating with respect to such nratte ensure compliance with applice
filing deadlines, and agreeing on procedures ttolbewed by the Parties to ensure such compliahtéhe event that elections with respec
obtaining such patent term restoration are to been&8UBLICENSOR shall have the right to make tleet@n with respect to Licensed Pa
Rights.

10.3 Trademark Prosecution and Registration

SUBLICENSOR shall control the registration of thiednsed Trademark, to be used with Products im#ratory. SUBLICENSOI
shall have the primary right but not the obligattontake any actions as are required to continuenaaintain in full force and effect a
enforce and defend all Licensed Trademarks andtragions thereof, against infringement and misappation in the Territory, and shall
solely responsible for all expenses incurred inneation therewith. In the event SUBLICENSOR waiitsgrimary right to take such actis
ILDONG may have the right to take any actions asrajuired to continue and maintain in full forewl affect and enforce and defenc
Licensed Trademarks and registrations thereofnagafringement and misappropriation in the Tersit and shall be solely responsible
all expenses incurred in connection therewith..
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11. TERM AND TERMINATION

11.1 Term

This Agreement shall commence on the Effective Datd shall continue in full force and effect, uslestherwise terminat
pursuant to Section 11.2, (a) until such time @30ING is no longer Developing at least one (1) Coumgband/or at least one (1) Produc
(b) if, as of the time ILDONG is no longer Develngiat least one (1) Compound and/or at least oner@iduct, ILDONG is Commercializil
a Product, until the expiration of all applicableyRlty Terms with respect to Products under thiseggent (théTerm” ). Upon the
expiration of this Agreement as set forth in thest®n 11.1, the license rights granted hereun&li be converted to perpetual and fully paid-
up licenses on Licensed Technology and LicensednPaights, with the right to grant unlimited salinses. However, ILDONG sh
continue to pay to SUBLICENSOR royalties on the ofkicensed Trademarks.

11.2 Termination.
This Agreement may be terminated by either Partiplmws:

11.2.1 Unilateral Right to Terminate Agreement

€) SUBLICENSOR Rights to Terminate fdigtenge. Except to the extent the following is unenfolde
under the Applicable Laws of a particular jurisdiot where a patent application within the Licengatent Rights is pending or a pa
within the Licensed Patent Rights is issued, SUBENSOR may terminate this Agreement immediately upoitten notice to ILDONG i
the event that ILDONG or any of its Affiliates ouldicenses Challenges any Licensed Patent Righéssists a Third Party in initiating
Challenge of any Licensed Patent Rights.

11.2.2 _Termination for Breach. Either Party may terminate this Agreement, effecimmediately upon written noti
to the other Party, for a material breach (inclgdibDONG's failure to meet its diligence requirements argpoasibilities as set forth
Section 3; 4 and 5) by the other Party of any tefithis Agreement that remains uncured ninety (@9)s (sixty (60) days in the event that
breach is a failure of a Party to make any paymeauired hereunder) after the nbreaching Party first gives written notice to thkey Part
of such breach and its intent to terminate thisegnent if such breach is not cured. For purposetaaty, the obligation of the breach
Party to cure any such breach shall be stayedripitine period during which such breach is the scibpf a dispute resolution proceec
pursuant to Section 14.1; provided, that, the albiaon of the breaching Party to cure such breach bueach shall resume commencing ot
date of any final resolution of such proceeding.

11.2.3 Termination for Insolvency. In the event that either Party makes an assighifieerthe benefit of creditor
appoints or suffers appointment of a receiver ostee over all or substantially all of its propeffifes a petition under any bankruptcy
insolvency act or has any such petition filed agiainwhich is not discharged within sixty (60) dayf the filing thereof, then the other Pi
may terminate this Agreement effective immediatgdpn written notice to such Party.
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11.3 Consequences of Termination of Agreemt .

In the event of the termination of this Agreememtspiant to Section 11.2, the following provisiohalsapply, as applicable.

11.3.1 _Termination by SUBLICENSOR. If this Agreement is terminated by SUBLICENSORrquant to Sectic
11.2.1, 11.2.2 or 11.2.3:

€)) All licenses and rights granted by SUBLICENSORUIBONG, including all licenses granted to ILDOI
pursuant to Section 2.1, shall immediately terng@nat

(b) ILDONG shall cease to use all Licensed Trademaxkg,Marketing Authorization obtained in accordz
with the AGREEMENT and shall further promptly tréers such Marketing Authorizations and/or orphan gdrdesignations -
SUBLICENSOR at no cost for SUBLICENSOR..

(c) ILDONG shall cease to conduct any activity relatedhe Development and Commercialization of
Product.

(d) Upon request of SUBLICENSOR, ILDONG shall promptiynd in any event within sixty (90) days a
SUBLICENSORS request (which request may specify any or athefactions in clauses (A) through (H): (A) tramgte SUBLICENSOR a
of its right, title and interest in all Drug AppralvApplications and then in its name applicabléhe Product, if any, and all Confiden
Information Controlled by ILDONG as of the datetefmination relied on by such Drug Approval Apptiocas; (B) notify the applicab
Regulatory Authorities and take any other acticasomably necessary to effect such transfer; (O)iggoSUBLICENSOR with copies of .
correspondence between ILDONG and such Regulatarthckities relating to such Drug Approval Appliaats; (D) unless expres:
prohibited by any Regulatory Authority, transferosporship and control to SUBLICENSOR of all Clidicgials of the Product beil
conducted as of the effective date of terminatind eontinue to conduct such Clinical Trials aftee effective date of termination to ene
such transfer to be completed without interruptafnany such Clinical Trial for up to twelve (12) mtbs from the effective date
termination, except for termination for breach IKDDNG, the fully burdened cost of such continuatiorbe paid for by SUBLICENSOR (
cooperate with SUBLICENSOR, cause its Affiliatesctmperate with SUBLICENSOR and use commercialysomable efforts to require ¢
Third Party with which ILDONG has an agreement wispect to the conduct of Clinical Trials for tAeoduct (including agreements w
contract research organizations, clinical sites emwéstigators), to cooperate with SUBLICENSOR ey to accomplish the transfer
SUBLICENSOR of similar rights as held by ILDONG wrdts agreements with such Third Parties; (F) pl@SUBLICENSOR with copit
of all reports and Clinical Data generated or aot#tdiby ILDONG or its Affiliates, and all Promotidridaterials used by ILDONG, pursui
to this Agreement that relate to the Product tleatehnot previously been provided to SUBLICENSOR prakide SUBLICENSOR with
right of access, a right of reference and a rightuse and incorporate all Clinical Data, resultsl amformation in all Drug Approv.
Applications then in its name applicable to the omarcialization of Product and all material aspe¢t€onfidential Information Controlled |
it as of the date relating to such Drug ApprovapAgations for SUBLICENSOR to use to seek Regulatpprovals, Pricing Approvals,
Reimbursement Approvals; (G) provide SUBLICENSORG@at with all supplies of Compounds and Produtté possession of ILDONG
any Affiliate or contractor of ILDONG; and (H) prime SUBLICENSOR with copies of all reports and dgenerated or obtained
ILDONG or its Affiliates pursuant to this Agreemehat relate to any Product that have not previobskn provided to SUBLICENSOR,;
enter into negotiations with SUBLICENSOR and agrgmn and implement a plan for the orderly transitiof Development ar
Commercialization from ILDONG to SUBLICENSOR in aammer consistent with Applicable Laws and standafaghical conduct of hum
Clinical Trials and will seek to replace all ILDONg@ersonnel engaged in any Development or Comm@afan activities, in each case,
promptly as practicable. In connection therewitlDONG shall be deemed to have granted to SUBLICENSED exclusive, fullypaid
royalty-free, irrevocable license, with the rigbtdrant sublicenses under ILDONsGihterest in Joint Improvements and Joint PateghtR
for the sole purpose of using, making, having mauftgring for sale, selling, having sold, importirggnd exporting any Products be
Developed and/or Commercialized by ILDONG as oféffective date of such termination in the Field &mthe Territory.
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(e) Each Party shall promptly return all Confidentiafdrmation and Proprietary Materials of the otharty
that are not subject to a continuing license hateunprovided, that, each Party may retain one afptye Confidential Information of tl
other Party in its archives solely for the purpotestablishing the contents thereof and ensurimgpdiance with its obligations hereunder.

() ILDONG shall promptly return to SUBLICENSOR all radata and results generated in each such Cl
Trial.

SUBLICENSOR agrees that it will not voluntarily teinate the LFB/GTC Agreement (or allow such agresne be terminated by the Ser
Licensors), unless SUBLICENSOR maintains its lieefar the Territory on terms and conditions no l&ssrable to ILDONG as in tr
Agreement or makes arrangements for ILDONG to lamtgid a direct license from the Senior Licensoith wérms and conditions no |
favorable to ILDONG as in this Agreement.

(9) Upon any termination of this AgreembptSUBLICENSOR, (excluding termination by SUBLICERNF
pursuant to 11.2.2), or upon termination by ILDONGsuant to 11.2.2, SUBLICENSOR shall buy back fikmONG, at the Purchase Pri
any unsold, unopened SUBLICENSOR Products in ILDOSN@ossession that have been purchased from SUBLBCENwhich are i
marketable condition (as determined in the solerdi®on of SUBLICENSOR) and are of a product deaigim then included in the produ
being offered for sales by SUBLICENSOR. The aggteegamount to be paid to ILDONG under this provisioray be offset t
SUBLICENSOR against claims it has against ILDON®&luding payment of goods supplied under this Agrext. In order to ensure |
marketable condition of such Products, all documigot must be presented indicating proper storagedling, and shipment of such Prod
at all times while in possession by ILDONG. Additadly, and at ILDONGS sole expense, SUBLICENSOR may request a samaat
Product be analyzed by an independent laboratonbét agreed upon by both Parties), to assess tidu®ks marketable condition a
adherence to product specifications. In the caaestinch Product is determined not to be in marketatndition, SUBLICENSOR will not |
obligated to purchase back such Product from ILDONG
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11.3.2 _Termination by ILDONG. If this Agreement is terminated by ILDONG purstianSection, 11.2.2 or 11.2.3:

€) At ILDONGS election, all licenses granted by SUBLICENSORLIBONG pursuant to Section 2.1 st
survive such termination, in each case subjecLRONG’s continued payment of all milestone, royalty atigeo payments under and
accordance with this Agreement with respect thereto

(b) Each Party shall promptly return all Confidentialdrmation and Proprietary Materials of the otharty
that are not subject to a continuing license hategnprovided, that, each Party may retain one adpye Confidential Information of tl
other Party in its archives solely for the purpotestablishing the contents thereof and ensurimgpdiance with its obligations hereunder.

ol (c) ILDONG shall promptly return to SUBLICENSOR all radata and results generated in each such ClI
rial.
114 Surviving Provisions
Termination or expiration of this Agreement for aegpson shall be without prejudice to:
€) Survival of rights specifically stated in this Agraent to survive, including without limitation aet orth ir
Section 11.3;
(b) The rights and obligations of the Parties provide&ections 8, 9, 10, 12, 13, 14.1 and 14.2 (inolycll othe

Sections or Articles referenced in any such SedatioArticle), all of which shall survive such temmaition except as provided in this Article
and

(c) Any other rights or remedies providgdaw or equity which either Party may otherwhisee.
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12. REPRESENTATIONS AND WARRANTIES

12.1 Mutual Representations and Warranties

SUBLICENSOR and ILDONG each herebyrepresent and warrant to the other, as of the fffe®ate, as follows:

12.11 Organization It is a corporation duly organized, validly ekigt and in good standing under the laws o
jurisdiction of its organization, and has all resjte power and authority, corporate or otherwiseexecute, deliver and perform 1
Agreement.

12.1.2 Authorization. The execution and delivery of this Agreement #ral performance by it of the transacti
contemplated hereby have been duly authorized byneddessary corporate action and will not viola#@ $uch Party certificate c
incorporation or bylaws (or equivalent charter ggamizational documents), (b) any agreement, ingnt or contractual obligation to wh
such Party is bound in any material respect, (g)ragquirement of any Applicable Laws, or (d) anger, writ, judgment, injunction, decr
determination or award of any court or governmeaggncy presently in effect applicable to suchyPart

12.1.3 Binding AgreementThis Agreement is a legal, valid and binding obtiiga of such Party enforceable aga
it in accordance with its terms and conditions.

12.1.4 No Inconsistent Obligation It is not under any obligation, contractual ohestvise, to any Person tl
conflicts with or is inconsistent in any respecthwihe terms of this Agreement or that would imp#dediligent and complete fulfillment
its obligations hereunder.

12.1.5 No Government Authorization Regted . No government authorization, consent, approvigenke
exemption of or filing or registration with any atwr governmental department, commission, boatoledu, agency or instrumental
domestic or foreign, under any Applicable Laws ently in effect, is or will be necessary for, or ég@nnection with, the transactic
contemplated by this Agreement, or for the perfaroeaby it of its obligations under this Agreement.

12.1.6 ILDONG represents and warrants that it has all ssmey financial and human resources to enter arfdrpt
all its commitments and obligations contained ia Agreement.

12.2 Additional Representations of SUBLICNSOR.

SUBLICENSOR further represents and warrants to IIN®B) as of the Effective Date, as follows:

12.21 Validity of Patent Rights. All Licensed Patent Rights listed on Schedulear® existing and,
SUBLICENSOR’ Knowledge, no issued patents whichpse of the Licensed Patent Rights listed on Soleedare invalid or unenforceabl
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12.2.2 No Claims. There are no claims, judgments or settlements ageaUBLICENSOR pending, or
SUBLICENSOR’Knowledge, threatened, that invalidate or seektalidate the Licensed Patent Rights. There istigation pending again
SUBLICENSOR or any Affiliate of SUBLICENSOR thatleges that any of SUBLICENSORIctivities relating to the Compound h
violated, or by Developing the Compound would vielaany of the intellectual property rights of anljird Party (nor has it received ¢
written communication threatening such litigationJo SUBLICENSOR’ Knowledge, no litigation has been threatened at
SUBLICENSOR or any Affiliate of SUBLICENSOR whicHleges that any of its activities relating to then@pound have violated, or
Developing the Compound would violate, any of thiellectual property rights of any Third Party.

12.2.3 No License SUBLICENSOR has not previously entered into aggeament pursuant to which it grante
license with respect to the Compound, or Productnaier the Licensed Patent Rights or Licensed Taohg to any Affiliate or Third Part
which license grant remains in effect or which agnent has surviving license rights, or other sumguerms, that are inconsistent with
rights and licenses granted to ILDONG under thisekment.

12.2.4 Third Party Patents Except the patents disclosed during ILDONG'S dumgeiice and to SUBLICENSOR’
Knowledge, no Patent Rights owned or controlleddmy Third Party would be infringed by the DevelopmeManufacture, use
Commercialization by or on behalf of ILDONG of tBempound or any Product pursuant to this Agreement.

12.2.5 No Interference To SUBLICENSORS Knowledge, (a) the Licensed Patent Rights areh®subject of ar
interference proceeding and (b) there is no pendinghreatened action, suit, proceeding or claimdmy Third Party challengii
SUBLICENSOR'S ownership rights in, or the validdy scope of, the Licensed Patent Rights.

12.3 Additional Representations of ILDONG

ILDONG further represents and warrants to SUBLICENRS as of the Effective Date, as follows:

12.3.1 No ClaimsThere is no litigation pending against ILDONG o akffiliate of ILDONG that relates, direct
or indirectly, to the subject matter of this Agremrh and that alleges that any of ILDONGactivities to be conducted relating to
Development of the Compound would violate any af thtellectual property rights of any Third Partyof has it received any writt
communication threatening such litigation).

12.3.2 Compliance with Applicable Laws ILDONG is in compliance with all Applicable Laws, and is no
default under or in violation of any Applicable Lawthat, in any case, would reasonably be expeteativersely affect the ability
ILDONG to comply with and perform its obligationader this Agreement.
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12.3.3 Electronic Dataroom ILDONG represents and warrants that it has bemamtgd access to an electrc
dataroom organized by SUBLICENSOR and therefore dadear and perfect knowledge and a good unddlisigjiof all document
information and data contained in such electromitabom, and their consequences on rights grantdd@ENCOR under the Agreeme
Within thirty (30) days of the date hereof, SUBLIEREOR will use Commercially Reasonable Efforts emsfer a copy of the contents of
electronic dataroom in their original format to I0ODIG and will transfer such other manifestationstef Licensed Technology useful
necessary for ILDONG to Develop and Commercialize Products, including without limitation raw datad results generated in e
clinical trial and preclinical studies previously conducted and batgiorss from manufacturing runs through the date difete the extent n
included in the dataroom. On and after the datedie SUBLICENSOR will use Commercially ReasonaBifforts to forward suc
manifestations of the Licensed Technology thaa# m its possession to ILDONG on a regular basigon request.

13. INDEMNIFICATION; INSURANCE

13.1 Indemnification of SUBLICENSOR by ILDONG .

ILDONG shall indemnify, defend and hold harmlessBRICENSOR, its Affiliates, their respective directop officers, employe:
and agents, and their respective successors, &eirsassigns (collectively, the SUBLICENSOR Indemnities ), against all liabilities
damages, losses and expenses (including, withmitation, reasonable attorneys’ fees and expenkétgation) (collectively, “Losses”)
incurred by or imposed upon SUBLICENSOR Indemnjt@sany of them, as a direct result of claimstssuctions, demands or judgment
Third Parties, including, without limitation, persd injury and product liability claims (collectilg “ Claims "), arising out of (a) tr
Development, testing, sale, offer for sale, or Caruialization by ILDONG or any of its Affiliates,uBlicensees or Distributors of &
Product; (b) any breach of this Agreement by ILDONGany of its Affiliates, Sublicensees, Distribigoor agents; and (c) the gr
negligence or willful misconduct of any ILDONG Indeity or Sublicensee of ILDONG; excluding, in eash(a), (b) and (c) above, a
Claim or Loss with respect to which SUBLICENSOR faasobligation to indemnify ILDONG Indemnities pussit to Section 13.2, as
which Claim or Loss each Party will indemnify thiner to the extent of their respective liability &uch Loss (unless such Claim or Lo
otherwise expressly excluded from a Party’s inddication obligations under this Agreement).

13.2 Indemnification of ILDONG by SUBLICENSOR.

SUBLICENSOR shall indemnify, defend and hold hassléL DONG, its Affiliates, their respective direcso officers, employe:
and agents, and their respective successors, &mitsaassigns (collectively, thelLDONG Indemnities "), against all Losses (includir
without limitation, reasonable attorneyfges and expenses of litigation) incurred by ordsgtl upon the ILDONG Indemnities, or an
them, as a direct result of Claims arising out @f the commercialization by SUBLICENSOR of any SUBENSOR Commercializatic
Product in the SUBLICENSOR Commercialization Temytfollowing exercise of SUBLICENSOR commerciatioa option (b) any breai
of this Agreement by SUBLICENSOR or any of its Aifftes, (sub)licensees, distributors or agents(cpthe gross negligence or will
misconduct of any SUBLICENSOR Indemnity or (sulBlisee of SUBLICENSOR; excluding, in the case ofis#a (a) and (b) above, i
Claim or Loss with respect to which ILDONG or arfyits Affiliates has an obligation to indemnify SUBCENSOR pursuant to Section 1:
as to which Claim or Loss each Party will indemritig other to the extent of their respective lisgbflor such Loss.
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13.3 Conditions to Indemnification

A Person seeking modification under this Article (3 “ Indemnified Party ") in respect of a Claim shall give prompt notici
such Claim to the Party from which indemnificatisnsought (the ‘iIndemnifying Party ”); provided, that, the Indemnifying Party is
contesting its obligation under this Section 13lshermit the Indemnifying Party to control anyidation relating to such Claim and
disposition of such Claim; provided, that, the Imoiéfying Party shall (a) act reasonably and in gtaith with respect to all matters relating
the settlement or disposition of such Claim asgblement or disposition relates to such InderadifParty and (b) not settle or otherv
resolve such claim without the prior written cortseinsuch Indemnified Party (which consent shall Io® unreasonably withheld, conditiol
or delayed). Each Indemnified Party shall coopenate the Indemnifying Party in its defense of auch Claim in all reasonable respects
shall have the right to be present in person arutjin counsel at all legal proceedings with resfestich Claim.

13.4 Insurance

Not later than thirty (30) days before the dateadrich ILDONG or any Affiliate or Sublicensee of IlKING shall, on a commerc
basis, make, use, or sell any Products, and dinadls thereafter until the expiration of all applite statutes of limitation pertaining to :
such manufacture, marketing, possession, usep$alther disposition of any Products, ILDONG wilt its expense, and SUBLICENS
will, at its expense, with respect to Productsagbaind maintain in full force and effect, compnes$iee general liability insurance, includ
product liability insurance and Clinical Trial imsunce in such amounts as each such Party custgnmasintains with respect to t
development, manufacture and sale of its otheruymisd Notwithstanding the foregoing, either Parigynelect to selfasure with respect
any insurance coverage it is required to obtairelnader as part of a comprehensive gelfirance program adopted by such Party. Fc
avoidance of doubt, all insurance obligations asgbeiated costs for any sale and development afuétavithin the Territory and over whi
SUBLICENSOR has little or no control, shall be bmgolely by ILDONG.

13.5 Warranty Disclaimer.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGRHMENT, NEITHER PARTY MAKES ANY WARRANTY
WITH RESPECT TO ANY KNOWHOW, GOODS, SERVICES, RIGHTS OR OTHER SUBJECT MAR BF THIS AGREEMENT ANI
EACH PARTY HEREBY DISCLAIMS ALL WARRANTIES, EXPRESSOR IMPLIED, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTIOLAR PURPOSE AND NONINFRINGEMENT.
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13.6 No Warranty of Success

Nothing contained in this Agreement shall be carestras a warranty, either express or implied, erptt of either Party that (a)
Development Program will yield a Product or othessvbe successful or meet its goals, time linesuaigéts, or (b) the outcome of
Development Program will be commercially exploitabi any respect.

13.7 Limited Liability .

EXCEPT AS SET FORTH UNDER SECTIONS 13.1 OR 13.2)JMER PARTY SHALL BE LIABLE TO THE OTHER PART
OR ANY OF ITS AFFILIATES FOR (I) ANY SPECIAL, PUNIIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES
INCLUDING, WITHOUT LIMITATION, LOST PROFITS OR LOSTREVENUES, OR (Il) COST OF PROCUREMENT OF SUBSTITE
GOODS, KNOWHOW OR SERVICES, WHETHER UNDER ANY CONTRACT, WARRAN, NEGLIGENCE, STRICT LIABILITY OF
OTHER LEGAL OR EQUITABLE THEORY.

14, MISCELLANEOUS

14.1 Disputes; Consent to Jurisdiction

The Parties shall use reasonable efforts to sattyeDisputed Matter arising from or related to tAgreement or the breach ther
(each, a “Dispute ") by promptly referring any such dispute to the EximeuOfficer of each Party. If the Executive Offiseare unable
resolve any Dispute within thirty (30) days of thete on which the Dispute was referred to themrdeolution, the Dispute shall be subjec
the sole jurisdiction of, and venue in, the U.Slef@l courts of competent jurisdiction located witNew York, New York, USA (if available
and otherwise the state courts of competent juwtigdi located within New York, New York, USA. ILDGBl and SUBLICENSOR ea
irrevocably consent to the jurisdiction of such ispirrevocably waive any objection based on invesrience of forum, and agree that pro
may be served in the manner provided herein foingiwotices or otherwise as allowed by New York applicable federal lay
Notwithstanding the foregoing, either Party shalvdé the right, without waiving any right or remedyailable to such Party under 1
Agreement or otherwise, to seek and obtain from @yt of competent jurisdiction any interim or wisional relief that is necessary
desirable to protect the rights or property of sBalnty.

14.2 Notices

All notices and communications shall be in writingd delivered personally or by internationalygognized overnight expre

courier providing evidence of delivery or mailec \dertified mail, return receipt requested, addr@ésss follows, or to such other addres
may be designated from time to time:
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If to SUBLICENSOR: TG Biologics, Inc.
787 Seventh Ave., 48th Floor
New York, NY 10019
Attention: Hari Miskin
Tel.: 212-554-4492
Fax: 212-554-4531

With a copy to:
Alston & Bird LLP
Attn : Mark McElreath
90 Park Avenue

New York, NY 10016
Tel : 212-210-9595

If to ILDONG: ILDONG Phaaceutical Co., Ltd.
Attn: SUNGSANG SEO
Tel: +82-2-526-3357
Fax: +82-2-526-3020

With a copy to:

BD&Licensing Team

ILDONG PHARMACEUTICAL CO., LTD.
Attention: Dong-young Park

Tel: +82-2-526-3383

Fax: +82-2-526-3020

Except as otherwise expressly provided in this Agrent or mutually agreed in writing, any noticemoounication or docume
(excluding payment) required to be given or madaldfe deemed given or made and effective uponahctieceipt or, if earlier, (a) three
Business Days after deposit with an internationedlyognized overnight express courier with chargepaid, or (b) five (5) Business D:
after mailed by certified, registered or regularlizostage prepaid, in each case addressed toti@dat its address stated above or to
other address as such Party may designate by mvnitiice given in accordance with this Section 14.2

14.3 Governing Law

This Agreement shall be governed by and constrnealccordance with the laws of tistate of Delaware, without regard to
application of principles of conflicts of law.

14.4 Competition Law.

SUBLICENSOR and ILDONG agree that nothing in thigrdement shall be interpreted in a way that casflisith EC Blocl
Exemption No: 418/85 on research and developmengteatents, or EC Block Exemption No: 240/96 on tetdgy transfer agreements,
issued by the European Commission (as these magnbaded or replaced from time to time).
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14.5 Binding Effect

This Agreement shall be binding upon and inurehtolienefit of the Parties and their respectivel legfresentatives, successors
permitted assigns.

14.6 Headings

Section and subsection headings are inserted faretience of reference only and do not form a pfitiis Agreement.

14.7 Counterparts

This Agreement may be executed simultaneously smmdwmore counterparts, each of which shall be @ekeam original and both
which, together, shall constitute a single agreémen

14.8 Amendment; Waiver

This Agreement may be amended, modified, supersedednceled, and any of the terms of this Agreédmmay be waived, only t
a written instrument executed by each Party othéncase of waiver, by the Party or Parties waiiognpliance. The delay or failure of eit
Party at any time or times to require performanicany provisions shall in no manner affect the tight a later time to enforce the same
waiver by either Party of any condition or of thredich of any term contained in this Agreement, twreby conduct, or otherwise, in any
or more instances, shall be deemed to be, or ceresichs, a further or continuing waiver of any scmhdition or of the breach of such tern
any other term of this Agreement.

14.9 No Third Party Beneficiaries

Except as set forth in Sections 13.1 and 13.2, madTParty (including, without limitation, employgef either Party) shall have
acquire any rights by reason of this Agreement.

14.10 Purposes and Scope

The Parties hereto understand and agree thatdl@gonship is limited to the activities, rightsdanbligations as set forth in tl
Agreement. Nothing in this Agreement shall be carest (a) to create or imply a general partnerseiwben the Parties, (b) to make ei
Party the agent of the other for any purpose,q@lter, amend, supersede or vitiate any othengements between the Parties with respe
any subject matters not covered hereunder, (diviogjther Party the right to bind the other, @tteate any duties or obligations betweel
Parties except as expressly set forth herein,)aio(frant any direct or implied licenses or anlgentright other than as expressly set {
herein.
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14.11 Assignment and Successors

Neither this Agreement nor any obligation of a Padreunder may be assigned by either Party wittheutonsent of the other wh
shall not be unreasonably withheld, except thalh &arty may assign this Agreement and the righuiégations and interests of such Party
in whole or in part, to any of its Affiliates, ob)in whole, but not in part, to any purchaser lbbhits assets or all of its assets to which
Agreement relates or shares representing a majofittss common stock voting rights or to any susocescorporation resulting from a
merger, consolidation, share exchange or othetaitnansaction.

14.12 Force Majeure

Neither ILDONG nor SUBLICENSOR shall be liable failure of or delay in performing obligations setth in this Agreement, a
neither shall be deemed in breach of its obligatiginsuch failure or delay is due to a Force Megeln event of such Force Majeure, the F
affected shall use reasonable efforts to cure eramme the same and resume performance of itsadiolics hereunder.

14.13 Interpretation.

The Parties hereto acknowledge and agree thagad) Party and its counsel reviewed and negottateterms and provisions of t
Agreement and have contributed to its revision;tkig) rule of construction to the effect that anybajuities are resolved against the draf
Party shall not be employed in the interpretatibthis Agreement; and (c) the terms and provisiofiihis Agreement shall be construed fe
as to each Party and not in a favor of or agaiitbeeParty, regardless of which Party was gengrasponsible for the preparation of
Agreement. In addition, unless a context otherwésgiires, wherever used, the singular shall incthdeplural, the plural the singular, the
of any gender shall be applicable to all gendéres wiord “or” is used in the inclusive sense (andémd the word “includingts used withot
limitation and means “including without limitation”

14.14 Integration; Severability.

This Agreement, and when executed, the Commercippl$ Agreement(s) set forth the entire agreemetit vespect to the subije
matter hereof and thereof and supersede all otireements and understandings between the Partiesespect to such subject matter. If
provision of this Agreement is or becomes invalidsoruled invalid by any court of competent juitgtbn or is deemed unenforceable,
the intention of the Parties that the remaindehisf Agreement shall not be affected.
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14.15 Further Assurances

Each of SUBLICENSOR and ILDONG agrees to duly exeand deliver, or cause to be duly executed afideded, such furthe
instruments and do and cause to be done such fuathe and things, including, without limitatiohetfiling of such additional assignmel
agreements, documents and instruments, as the Rénmsr may at any time and from time to time reabbnrequest in connection with t
Agreement or to carry out more effectively the ps@mns and purposes of, or to better assure anfireonnto such other Party its rights ¢

remedies under, this Agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be executed by their duly authorizedessmtatives.
TG BIOLOGICS, INC.

By: /s/ Michael S. Weis

Name: Michael S. Weis
Title: Executive Chairman, President, & Cl

ILDONG PHARMACEUTICAL CO., LTD.

By: /s/ Juni-chi Lee

Name: Jun-chi Lee
Title: Chairman & CEC
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EXHIBIT A

SUPPLY AGREEMENT

58




SCHEDULE 2

COMMERCIALIZATION PLAN
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SCHEDULE 3

DESCRIPTION OF LFB -R603

*

Storage conditions:
Expected years limitation period

Administration conditions®

DConfidential material redacted and filed separatéti the Commission.
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SCHEDULE 4

LICENSED PATENT RIGHTS AND BACKGROUND PATENT RIGHTS

1. LICENSED PATENT RIGHTS

- " patent family filed or* - Patent applications are pendin¢’ and”

- " patent family filed or*

2. BACKGROUND PATENT RIGHTS

" patent family filed or"

- " patent family filed or*

* patent family filed or"

- " patent family filed or*

* patent family filed or"
- " patent family filed or*
- " patent family filed or*
- " patent family filed or*

- " patent family filed or*

* patent family filed or"

SConfidential material redacted and filed separatéty the Commission.
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SCHEDULE 5

DESCRIPTION OF TG20

*

Storage conditions: same as

DConfidential material redacted and filed separatéti the Commission.
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SCHEDULE 6

PRESS RELEASE

TG Therapeutics Announces Exclusive Licensing Agreeent with lldong Pharmaceutical Co., Ltd. for Devebpment and
Commercialization of Ublituximab (TGTX-1101) in Souh Korea and Southeast Asia

New York, NY (November 14, 20123-TG Therapeutics, Inc. (TG Therapeutics) (TickeBTIX) today announced that it has entered into an
exclusive licensing agreement with Ildong PharmécaliCo. Ltd. (lldong) for the development and coercialization of the company’s
novel anti-CD20 antibody, Ublituximab (TGTX-1101) $outh Korea and Southeast Asia.

Under the terms of the agreement, TG Therapeutitsegeive an upfront payment of $2 Million in atidn to sales based milestone and
royalty payments in exchange for exclusive rightdévelop and commercialize Ublituximab for allréggeutic indications in the territory. T
Therapeutics will retain all rights for the manufae and supply of Ublituximab within the territoayring clinical development and
commercialization.

Ublituximab is under development by TG Therapeuiicshematologic malignancies and other B-cell yroproliferative disorders, and is
currently being evaluated in a North American PHASelinical trial in patients with relapsed ogefractory non-Hodgkin’s lymphoma.

“Having already demonstrated impressive clinicaivity in patients with relapsed and refractory @hic Lymphocytic Leukemia,
Ublituximab has shown itself to be a promising tneent for patients with B-cell related disorderse Afe excited to work with the
experienced team at lldong to expand the scopewdldpment for Ublituximab.” stated Michael S. Wi€hairman and Interim CEO of TG
Therapeutics.

“We are delighted to have added Ublituximab to jpipeline in biologics and it is a strategic fit idlstong,” said Jung-Chi Lee, Chairman &
CEO of lldong. “We believe Ublituximab, a next gesigon anti-CD20 therapy will strengthen our preseim oncology and auto-immune
areas and look forward to working with TG Therapeuin developing Ublituximab in South Korea andutbeast Asia.”

MedCl LLC served as licensing advisor and providssistance to TG Therapeutics with respect tarhisaction.
ABOUT UBLITUXIMAB

Ublituximab is a novel, third generation chimeriomoclonal antibody targeting a unique epitope @n@GD20 antigen found on B
lymphocytes. Ublituximab has been bioengineereafdranced biological activity with an increasedighiio trigger an immune response,
delivering superior ADCC effects to aid in B-cedigletion. Ublituximab has displayed high singlergtggeetivity in a Phase I/1l clinical trial in
patients with relapsed Chronic Lymphocytic Leukenaiad is being developed by TG Therapeutics iniplaloncology and autoimmune
indications.

63




Ublituximab has been granted orphan status in Euaoyl in the USA for B-cell Chronic Lymphocytic lemia, and is currently being
evaluated in a Phase I/ll clinical trial in patiemtith non-Hodgkin’s lymphoma relapsed or refragtar prior anti-CD20 therapy.

ABOUT TG THERAPEUTICS, INC.

TG Therapeutics is an innovative, clinicthge biopharmaceutical company focused on thasitiqn, development and commercializatiol
innovative and medically important pharmaceuticaldocts for the treatment of cancer and other sateed therapeutic needs. Currently
company is developing two advanced therapies taggbematological malignancies. TGTX-1101 (ublitagib) is a novel, third generation
monoclonal antibody that targets a specific andjumiepitope on the CD20 antigen found on maturgnishocytes, currently in clinical
development for patients with relapsed and refrgaton-Hodgkin's lymphoma. TG Therapeutics is @swveloping TGR-1202, a highly
specific, orally available PI3K delta inhibitor. TBierapeutics is headquartered in New York City.fore information, visit the TG
Therapeutics website at http://www.tgtherapeutas.c

ABOUT ILDONG PHARMACEUTICAL CO., LTD.

lldong Pharmaceutical Co., Ltd., (000230 KS) baseSleoul, Korea, is a leading Korean company fodusethe development, manufactui
and marketing of pharmaceuticals and OTC produitts 340B KRW(or 294MUSD) turnover in 2011. lldorfgunded in 1941, is known to
have leading expertise in various therapeutic categ including oncology, neurology, antibioticastrointestinal, and cardiovascular. For
more information, visit the lldong website at hitpwww.ildong.com

Cautionary Statement

Some of the statements included in this pressselqaarticularly those anticipating future clinit@hls and business prospects for ublituxir
may be forward-looking statements that involve mbar of risks and uncertainties. For those statésnare claim the protection of the safe
harbor for forward-looking statements containethim Private Securities Litigation Reform Act of B9@mong the factors that could cause
our actual results to differ materially are thddwling: our ability to successfully and cost-efigety complete pre-clinical and clinical trials
for ublituximab; the risk that the data (both saf@hd efficacy) from future clinical trials will n@oincide with the data analyses from prior
pre-clinical and clinical trials; and other rislcfars identified from time to time in our reporiefl with the Securities and Exchange
Commission. Any forward-looking statements setifantthis press release speak only as of the ddtésopress release. We do not undertake
to update any of these forward-looking statememteflect events or circumstances that occur #fiedate hereof. This press release and
prior releases are available at www.tgtherapeugtics. The information found on our website is nabirporated by reference into this press
release and is included for reference purposes only
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CONTACT:

TG Therapeutics :

lldong :

Jenna Bosco

Director- Investor Relations
TG Therapeutics, Inc.
Telephone: 212.554.4484

Email: ir@tgtxinc.com

Sung-Sang Seo
Supervisor-BD & Licensing
lldong Pharmaceutical Co., Ltd.
Telephone: 82.2.526.3357

Email: diplomat@ildong.com
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SCHEDULE 7

LICENSED TRADEMARKS

Registration Registration Expiration
Trademark Territory Classes Filing date Filing number date number date Statut

HConfidential material redacted and filed separatéti the Commission.
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Registration Registration Expiration
Trademark Territory Classes Filing date Filing number date number date Statut

HConfidential material redacted and filed separatéti the Commission.
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Exhibit 31.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael S. Weiss, certify that:
1. I have reviewed this amendment on Forr-K/A to the annual report on Form-K of TG Therapeutics, Inc

2. Based on my knowledge, this report does not corgaynuntrue statement of a material fact or omistedie a material fact necessar
make the statements made, in light of the circuntsta under which such statements were made, nt#adisg with respect to the per
covered by this repor

3. Based on my knowledge, the consolidated findistaiements, and other financial information i&d in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hay

a) Designed such disclosure controls andgqutores, or caused such disclosure controls ameguoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over ficiahreporting, or caused such internal controlrdireancial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regigts disclosure controls and procedures and pteden this report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change mtgistrant’s internal control over financial rejing that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registran$ other certifying officer and | have disclosedsddon our most recent evaluation of internal @bmiver financial reporting
to the registrar s auditors and the audit committee of the regit's board of directors (or persons performing thevadent functions)

a) All significant deficiencies and matenataknesses in the design or operation of intermatrol over financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, thatolves management or other employees who haigndisant role in the registrant’s
internal control over financial reportin

Date: June 10, 2013 /sl Michael S. Weis
Michael S. Weiss
Executive Chairman, Interim Chief Executive Offieard President
Principal Executive Office




Exhibit 31.2

CERTIFICATION OF PERIODIC REPORT PURSUANT TO SECTIO N 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Sean A. Power, certify that:
1. I have reviewed this amendment on Forr-K/A to the annual report on Form-K of TG Therapeutics, Inc

2. Based on my knowledge, this report does not corgaynuntrue statement of a material fact or omistedie a material fact necessar
make the statements made, in light of the circuntsta under which such statements were made, nt#adisg with respect to the per
covered by this repor

3. Based on my knowledge, the consolidated findistaiements, and other financial information i&d in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hay

a) Designed such disclosure controls andgqutores, or caused such disclosure controls ameguoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over ficiahreporting, or caused such internal controlrdireancial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regigts disclosure controls and procedures and pteden this report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change mtgistrant’s internal control over financial rejing that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registran$ other certifying officer and | have disclosedsddon our most recent evaluation of internal @bmiver financial reporting
to the registrar s auditors and the audit committee of the regit's board of directors (or persons performing thevadent functions)

a) All significant deficiencies and matenataknesses in the design or operation of intermatrol over financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, thatolves management or other employees who haigndisant role in the registrant’s
internal control over financial reportin

Date: June 10, 2013 /sl Sean A. Powe
Sean A. Power
Chief Financial Officer
Principal Financial and Accounting Offic




Exhibit 32.1

STATEMENT OF CHIEF EXECUTIVE OFFICER OF
TG THERAPEUTICS, INC.
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the the annual reporT&f Therapeutics, Inc. (the “Company”) on Form 1@eKthe year ended December
31, 2012 as filed with the Securities and Exchabgmmission (the “Report”), I, Michael S. Weiss, Exgve Chairman, Interim Chief

Executive Officer and President of the Companytifyepursuant to 18 U.S.C. §1350, as adopted @mnsto 8906 of the Sarbanes-Oxley Act
of 2002, that, based on my knowledge:

1) The Report fully complies with the requiremeot$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

Date: June 10, 2013 /s/ Michael S. Weis
Michael S. Weiss

Executive Chairman, Interim Chief Executive Offigard President
Principal Executive Office




Exhibit 32.2

STATEMENT OF CHIEF FINANCIAL OFFICER OF
TG THERAPEUTICS, INC.
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of TRerapeutics, Inc. (the “Company”) on Form 10-K floe year ended December 31,
2012 as filed with the Securities and Exchange C@sion (the “Report”), |, Sean A. Power, Chief Final Officer of the Company, certify,
pursuant to 18 U.S.C. §1350, as adopted pursu&#d6 of the Sarbanes-Oxley Act of 2002, that, tasemy knowledge:

1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

Date: June 10, 2013 /s/ Sean A. Powe

Sean A. Power

Chief Financial Officer

Principal Financial and Accounting Offic




