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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (date of earliest event reported)February 4 , 2013

OPEXA THERAPEUTICS, INC.

(Exact name of registrant as specified in its @rart

Texas 001-33004 76-033316E
(State or other jurisdiction « (Commission File Numbe| (IRS Employer Identification No
incorporation)
2635 Technology Forest Blvd., The Woodlands, Texi 77381
(Address of principal executive office (Zip Code)

Registrar’s telephone number, including area co((281) 27:-9331
N/A
(Former name or former address, if changed sirstedport)

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any o&
following provisions:

a

o O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4-
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement

On February 4, 2013, Opexa Therapeutics, Inc.“@oempany”) entered into an Option and License Agreet (the “Agreementvith
Ares Trading SA (“Merck”), a wholly owned subsidiasf Merck Serono S.A. Pursuant to the Agreemigletick has an option (the “Optiontd
acquire an exclusive, worldwide (excluding Japangrise of the Comparg’ Tcelna™ program for the treatment of multipleescsi
(“MS”"). Tcelna is currently in a Phase llb clinidaal in patients with Secondary Progressive MSRMS”). The Option may be exercised
Merck prior to or upon the Company’s completiortted Phase IIb Trial.

Under the terms of the Agreement, the Companyredkive an upfront payment of $5 million for gragtithe Option. If the Option
exercised, Merck would pay the Company an upfricenke fee of $25 million unless Merck is unabladwance directly into a Phase 11l clini
trial of Tcelna for SPMS without a further Phasellhical trial (as determined by Merck), in whielrent the upfront license fee would be
million. After exercising the Option, Merck woule lsolely responsible for funding development, retprly and commercialization activities
Tcelna in MS, although the Company would retainoption to cofund certain development in exchange for increasselty rates. Tt
Company would also retain rights to Tcelna in Japartain rights with respect to the manufacturéadlna, and rights outside of MS.

Based upon the achievement of development and cociahenilestones by Merck for Tcelna in SPMS anthpsing remitting M:
(“RRMS"), the Company would be eligible to recemee-time milestone payments totaling up to $19%ianil

If Tcelna receives regulatory approval and is comumaézed by Merck, the Company would be eligilder¢ceive royalties pursuant t
tiered structure at rates ranging from high sirdiggts to mid teens of annual net sales. Any ragsltvould be subject to offset or reductio
various situations, including if third party rigtdse required or if patent protection is not avdéan an applicable jurisdiction. Opexa would
be responsible for royalty obligations to certdiind parties, such as Baylor University from whidpexa originally licensed related technolc
If Opexa exercises its option to co-fund certaideick’s development, the royalty rates payablé/tgyck would be increased.

The Agreement is attached hereto as Exhibit i@ drovide security holders with information regaglits terms. It is not intended
provide any other factual information about the @any. The representations, warranties and coverantained in the Agreement were 1
only for purposes of such agreement and as of fapeletes, were solely for the benefit of the prtio such agreement, and may be subji
limitations agreed upon by the contracting partiesjuding being qualified by confidential disclees exchanged between the partie
connection with the execution of the Agreement.

The foregoing description of the transactions copiated by the Agreement as well as the Agreentsalf idoes not purport to
complete and is qualified in its entirety by refege to the Exhibit.




Iltem 7.01 Other Events.

On February 5, 2013, the Company issued a presasesbnnouncing execution of the Agreement descabeve in Item 1.01. A co
of the press release is attached hereto as E@8liind is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No. Description

10.1¢t Option and License Agreement, dated February 43,200 and between Ares Trading SA, a wholly owngakg&liary of Merck
Serono S.A., and Opexa Therapeutics,

99.1 Press Release issued by Opexa Therapeutics, If@lonary 5, 2018
The information in Item 7.01 of this Current Repont Form 8-K, including Exhibit 99.1, shall not deemed “filed"for the purposes of Secti

18 of the Securities Exchange Act of 1934 or otligvgubject to the liabilities under that Sectioor, be deemed to be incorporated by refer
into the filings of the registrant under the Setbesi Act of 1933.

T Confidential treatment has been requested withegtgp certain portions of this exhibit. Omittedrjimns have been filed separately v
the Securities and Exchange Commiss




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caulisdréport to be signed on its bel
by the undersigned, thereunto duly authorized.

Dated: February 5, 20! OPEXA THERAPEUTICS, INC

By: /s/ Neil K. Warme
Neil K. Warma
President & Chief Executive Offic




EXHIBIT INDEX

Exhibit No. Description

10.1¢t Option and License Agreement, dated February 432bB¢ and between Ares Trading SA, a wholly ownebds&liary of Merc
Serono S.A., and Opexa Therapeutics,

99.1 Press Release issued by Opexa Therapeutics, If@lonary 5, 2018

T Confidential treatment has been requested witherdsip certain portions of this exhibit. Omittedriians have been filed separa
with the Securities and Exchange Commiss



EXHIBIT 10.1

Option and License Agreement




Confidential Treatment Requested. Confidential potions of this document have been redacted and habeen separately filed with the
Commission.

OPTION AND LICENSE AGREEMENT
Dated February 4, 2013
By and Between
Opexa Therapeutics, Inc.
and

Ares Trading SA
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OPTION AND LICENSE AGREEMENT

THIS OPTION AND LICENSE AGREEMENT (the Agreement”) is dated as of February 4, 2013 (th&ffective Date”) by anc
between Opexa Therapeutics, Inc., a corporatioarozgd under the laws dfexas having a place of business at 2635 Technology E
Boulevard, The Woodlands, TX 77381L{tensor "), and Ares Trading SA, a Swiss corporation havindaaepof business at Zone industri
de I'Ouriettaz, 1170 Aubonne, Switzerland, which is kelgoowned subsidiary of Merck Serono S.A., whishai solely owned subsidiary
Merck KGaA (“Merck ). Licensor and Merck may be referred to hereim &®arty ” or, collectively, as ‘Parties .”

RECITALS:

WHEREAS Licensor is a pharmaceutical company dedicatatidalevelopment of patiespecific cellular therapies for the treatmer
autoimmune diseases;

WHEREAS, Licensor is currently in the process of conchgt Phase Ilb clinical study of Product in thddie

WHEREAS Merck is engaged in the research, development, faatwing and commercialization of pharmaceuticaldpicts and
interested in potentially developing, manufacturmgl commercializing Product in the Field; and

WHEREAS , Merck desires to obtain an exclusive option taj & potentially exercise such option to obtaimeaclusive license fro
Licensor, and Licensor wishes to grant such exatusption to license, and upon exercise of sucfoopb license to Merck, on an exclus
basis, the right to develop, manufacture and coroiaglée Product in the Field in the Territory, alf the terms and subject to the condition
forth herein.

Now, THEREFORE, in consideration of the various promises andeutadtings set forth herein, the Parties agree |eswve:

ARTICLE 1
DEFINITIONS

Unless otherwise specifically provided herein, fililowing terms shall have the following meanings:

11 “ Abili -T Trial " means that certain Phase Ilb clinical study of Bcbtbeing conducted by Licensor as of the Effecirage for
treatment of SPMS that has the ClinicalTrials.gbentifier NCT01684761




1.2

13

1.4

15

1.6

1.7

1.8

1.9

“ Adverse Event” means any serious untoward medical occurrencgatiant or subject who is administered Productdnly if and
to the extent that such serious untoward medicalimence is required under Laws to be reportegpliGable Regulatory Authoritie

“ Affiliate " means a Person that controls, is controlled bg ander common control with a Party, but only f@tang as such contr
exists. For the purposes of this Section 1.3wthel “control” (including, with correlative meaninthe terms “controlled by” or “under
the common control with”) means the actual powithee directly or indirectly through one or morgéeérmediaries, to direct the
management and policies of such Person or entitgttver by the ownership of more than fifty perd®@6) of the voting stock of sur
entity, or by contract or otherwis

“ Calendar Quarter ” means each three (3) month period commencing Jaduawpril 1, July 1 or October 1 of any year; piced,
however, that: (a) the first Calendar Quarter ef Term shall extend from the Effective Date toehd of the first full Calendar Quarter
thereafter; and (b) the last Calendar Quarter efféarm shall end upon the expiration or terminatibthis Agreement

“ Calendar Year” means the period beginning on thstof January and ending on thestof December of the same year; provid
however, that (a) the first Calendar Year of thenTehall commence on the Effective Date and enBerember 31 of the same year,
and (b) the last Calendar Year of the Term shafirmence on January 1 of the Calendar Year in whichAgreement terminates or
expires and end on the date of termination or exipim of this Agreemen

“ CDA " means that certain n-disclosure agreement by and between Licensor amdk\&erono S.A. dated February 15, 2(

“ ¢GCP " means the current standards, practices and prazedet forth in the International Conference onnttarization (ICH
guidelines entitled “Guidance for Industry E6 Gdolihical Practice: Consolidated Guidandatluding related requirements impo
by the FDA, and equivalent nd#S regulations or standards, as applicable, as stactuards, practices, procedures, requiremen
regulations may be amended from time to ti

“ ¢cGLP " means the current good laboratory practice regulatipromulgated by the FDA, published at 21 US RE.B 58, an
equivalent non-US regulations or standards, asicgtpé, as such current laboratory practices, egiguls and equivalent ndgs
regulations or standards may be amended from trtiene.

“cGMP " means those current practices, as amended froniditiree, related to the manufacture of pharmacalfiroducts and ar
precursors thereto promulgated in guidelines agdlagions of standard compilations including the BRlules of the World Health
Organization, the US Code of Federal Regulatidres Guide to Inspection of Bulk Pharmaceutical Clvatsi(established by the US
Department of Health and Human Services), the Paegntical Inspection Convention, and the Europeamr@unity Guide to Good
Manufacturing Practice in the production of pharewdical products




1.10

111

1.12

1.13

1.14

“ Change of Control” means, with respect to a Person: (a) a transastisaries of related transactions that resultbénsale or othe
disposition of all or substantially all of such Ban’'s assets; or (b) a merger or consolidationhiithvsuch Person is not the surviving
corporation or in which, if such Person is the sting corporation, the shareholders of such Penmsonediately prior to the
consummation of such merger or consolidation dpinmohediately after consummation of such mergeramsolidation, possess,
directly or indirectly through one or more internaiks, a majority of the voting power of all oktBurviving entity’s outstanding stock
and other securities and the power to elect a fibajoirithe members of such Person’s board of dinegtor (c) a transaction or series of
related transactions (which may include a tendfer é6r such Person’s stock or the issuance, sada@hange of stock of such Person)
if the shareholders of such Person immediatelyr poidhe initial such transaction do not, immediatdter consummation of such
transaction or any of such related transactions, @ivectly or indirectly through one or more imtexdiaries, stock or other securities of
the entity that possess a majority of the votingigroof all of such Person’s outstanding stock aheiosecurities and the power to elect
a majority of the members of such Per's board of director:

“ Clinical Trial " means a clinical trial in human subjects that heenkapproved by a Regulatory Authority and Ingtihdl Review
Board or Ethics Committee, and is designed to nreabe safety and/or efficacy of Product. Clini€ahls shall include Phase Il Trie
and Phase Il Trials

“ Combination Product” means Product that: (a) includes one or more distharmaceutically active ingredients that isthe
subject of its/their own separate MAAs (in addittorthe MAA associated with Product); or (b) is doned with one or more products,
devices, pieces of equipment or components thgiraggietary (i.e., not “off-the-shelf”) and proednore thamle minimisvalue to suc
Combination Produc

“ Commercialization” or“ Commercialize” means any and all activities undertaken beforeafited Regulatory Approval of a MA.
for Product and that relate to the marketing, priomgo distributing, importing or exporting for saleffering for sale, and selling of
Product, and interacting with Regulatory Authostregarding the foregoin

“ Commercially Reasonable Efforts” means: (a) with respect to the efforts to be expérny a Party with respect to any object

such reasonable, diligent, and good faith effostswech Party would normally use to accomplish dairobjective under similar
circumstances; and (b) with respect to any objeatiating to Development or Commercialization addrict by a Party, the application
by such Party, consistent with the exercise gbiitalent scientific and business judgment, of diligefforts and resources to fulfill the
obligation in issue, consistent with the level fibas such Party would devote to a product anailar stage in its product life as Prod
and having profit potential and strategic value panable to that of Product, taking into accounthait limitation, commercial, legal
and regulatory factors, target product profilegduorct labeling, past performance, the regulatosrenment and competitive market
conditions in the therapeutic area, safety andadfj of Product, the strength of its proprietargifpon and such other factors as such
Party may reasonably consider, all based on camditihen prevailing.For clarity, Commercially Reasonable Efforts, (ijiwrespect t

a given task or objective, will not mean that atyPguarantees that it will actually accomplish stesk or objective or (ii) prior to
receipt of Regulatory Approval, with respect to Biepment of Product in the Field in the Territogngrally, will not mean that a Party
is permitted to permanently stop all attempts teddep Product for purposes of obtaining Regulatypproval.




1.15

1.16

1.17

1.18

1.19

1.20
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*** Confidential material redacted and filed sepatg with the Commissio

“ Competing Product” means any ***, *** product in any dosage form, fautation, presentation or package configuration Wl
exhibits activity *** by means of ***,

“ Compulsory License” means a compulsory license under Licensor Techgalbtpined by a Third Party through the order, decol
grant of a competent Governmental Body or couthaizing such Third Party to develop, make, haesle; use, sell, offer to sell or
import a Competing Product or Product in the Fieldny country in the Territon

“ Confidential Information ” of a Party, means information relating to the beise operations or products of a Party or anys:
Affiliates, including any Know-How, not known or gerally available to the public, that such Pargviously disclosed to the other
Party under the CDA, discloses to the other Partleuthis Agreement, or otherwise becomes knowhemther Party by virtue of this
Agreement or the CD#

“ Controlled ” means, with respect to (a) Patent Rights, (b) k-How or (c) biological, chemical or physical matérthat a Person ¢
one of its Affiliates owns or has a license or méise to such Patent Rights, Know-How or matéoiain the case of material, has the
right to physical possession of such material) lzalthe ability to grant a license or sublicensetassign its right, title and interest in
and to, such Patent Rights, Know-How or materigirasided for in this Agreement, or as is othervapeplicable, without violating the
terms of any agreement or other arrangement wighraird Party.

“ Cover”, " Covering” or“ Covered” means, with respect to Product, that the makinigguselling, or offering for sale of Prodt
would, but for a license granted in this Agreememder the Licensor Patent Rights, infringe a V&lidim of the Licensor Patent Rights
in the country in which the activity occu

“ Development” or“ Develop” means, with respect to Product, the performaned pfe-clinical and clinical development (includit
toxicology, pharmacology, test method developmedtstability testing, process development, formofatlevelopment, quality contt
development, statistical analysis), Clinical Trjaad regulatory activities that are required ttasbRegulatory Approval of Produt

“ EMA " means the European Medicines Agency or a succagsocy theretc




*** Confidential material redacted and filed sepatg with the Commissio

1.22  * European Commission” means the authority within the European Union tzet the legal authority to grant Regulatory Appleua
the European Union based on input received fronfieté or other competent Regulatory Authoriti

1.23  “ European Union” or“ EU " means the European Union, as may be redefinedtfroento time.

1.24  “ Executive Officers” means, together, a member of the senior managerhthe pharmaceutical division of Merck and thee®
Executive Officer of Licenso

1.25 “ Existing Third Party Agreement(s)” means the agreement(s) set forttSchedulel.25.
1.26 “ FDA” means the United States Food and Drug Administratica successor federal agency thel

1.27 “ Field ” means any prophylactic, palliative or therapeutatiment, or diagnosis, of Multiple Sclero¢* MS "), including Primary
Progressive Multiple Sclerosis (otherwise know®PB#1S), Secondary Progressive Multiple SclerdsRMS”) and Relapsing
Remitting Multiple Sclerosis* RRMS ).

1.28 “ First Commercial Sale” means, on a count+by-country basis, the first commercial transfer opdgstion for value of Product in tt
Field in such country to a Third Party by Merck aory of its Affiliates or Sublicensees, in eachecaster all Regulatory Approvals
necessary for such sale or disposition have bbtingd in such countr

1.29 “ FTE " means a full time equivalent person year, comisiti hours per year, of scientific or technical viospent on, or directl
related to, Development Support, Regulatory Suppokanufacturing Support, as applical

1.30 “ FTE Rate” means the annual rate of $*** USD per F°

1.31 “ Governmental Body” means any: (a) nation, principality, state, commeaitth, province, territory, county, municipalitysttict or
other jurisdiction of any nature; (b) federal, sfdbcal, municipal, foreign or other governmenj;dovernmental or quasi-governmental
authority of any nature (including any governmeuiglsion, subdivision, department, agency, buréaanch, office, commission,
council, board, instrumentality, officer, officiakpresentative, organization, unit, body or erditg any court or other tribunal); (d)
multi-national or supranational organization or Yaat (e) individual, entity or body exercising, emtitled to exercise, any executive,
legislative, judicial, administrative, regulatopglice, military or taxing authority or power ofyanature.

1.32 " IFRS” means the International Financial Reporting Stasigjahe set of accounting standards and interpataand the framework
force on the Effective Date and adopted by the femo Union as issued by the International Accogriitandards Board (IASB) and
the International Financial Reporting Interpretai@Committee (IFRIC), as such accounting standasbe amended from time to
time.




1.33

1.34

1.35

1.36

1.37

“ Indication ” means a generally acknowledged disease or conditisignificant manifestation of a disease or ctiowli or symptom:
associated with a disease or condition or a rislafdisease or condition for which a MAA may beaiiéd.

“IND ” means an investigational new drug application stibchio applicable Regulatory Authorities for apmioto commenc
Clinical Trials in a given jurisdictior

“ Know-How ” means any: (a) scientific or technical informatimsults and data of any type whatsoever, in amyiliée or intangible
form whatsoever, that is not in the public domaimtherwise publicly known, including discoverigs/entions, trade secrets, devices,
databases, practices, protocols, regulatory filingsthods, processes (including manufacturing ps®Es® specifications and techniqu
techniques, concepts, ideas, specifications, fatiauns, formulae, data (including pharmacologiba|ogical, chemical, toxicological,
clinical and analytical information, quality corlir&rial and stability data), case reports formggdmal records, data analyses, reports,
studies and procedures, designs for experimentteatgland results of experimentation and testirgyuding results of research or
development), summaries and information containeslibmissions to and information from ethical cottems, or Regulatory
Authorities, and manufacturing process and devetoprimformation, results and data, whether or moéptable, all to the extent not
claimed or disclosed in a patent or patent apipdinatnd (b) compositions of matter, cells, celes, assays, animal models and
physical, biological or chemical material, inclugidrug substance samples, intermediates of drugtaaute samples, drug product
samples and intermediates of drug product samatesproprietary equipment, procedures or methodedaglating to the
manufacturing of Product. The fact that an iterkniswn to the public shall not be taken to exclutkegossibility that a compilation
including the item, and/or a development relatm¢hie item, is (and remains) not known to the mubfKnow-How” includes any
rights, including copyright, database or desightsgprotecting such Kn¢-How. “Know-How” excludes Patent Right

“ Knowledge” means, with respect to a matter that is the subjeztgiven representation, or warranty of Licensime knowledge ¢

any officer or director of Licensor, or such otleenployee of Licensor who would reasonably be exqubtd have knowledge of the
matter in question, has, or should reasonably peagd to have, after making reasonable inquikytimé relevant subject matter;
provided, however, that any officer, director ordoyee of Licensor shall be deemed to have knovdexd@ Third Party’s Patent Right
only if such officer, director or employee has attknowledge of such Third Party’s Patent Rightvould be found to be on notice of
such Third Part's Patent Right as determined by reference to USitates patent law “Knowingly” means with Knowledge

“Law ” or“ Laws” means all applicable laws, statutes, rules, reiguisit ordinances and other pronouncements havenitiding
effect of law of any Governmental Boc




1.38

1.39

1.40
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*** Confidential material redacted and filed sepatg with the Commissio

“ Licensor Bankruptcy Event” means: (a) voluntary or involuntary proceeding®bgigainst Licensor are instituted in bankrug
under any insolvency Law, which proceedings, ibiomtary, shall not have been dismissed within tyif@0) days (or sixty (60) days
during the Option Period) after the date of filiflg) a receiver or custodian is appointed for L& (c) proceedings are instituted b
against Licensor for corporate reorganization,aligon, liquidation or windingsp of Licensor, which proceedings, if involuntashall
not have been dismissed within ninety (90) daysixty (60) days if during the Option Period) aftee date of filing; (d) substantially
all of the assets of Licensor are seized or atthelmel not released within sixty (60) days thereafte(e) the deterioration of Licensor’s
financial position during the Term such that Mesckights under this Agreement are reasonably liteelye adversely affected (as such
deterioration is determined in Merck’s good faitbadetion, following prior notice to Licensor and apportunity of five (5) days for
Licensor to provide a written objection to suchedetination setting forth in reasonable detail Le@rs good faith basis for such
objection).

“ Licensor Know-How ” means all Knov-How that is Controlled by Licensor or, subject #xon 15.2(f), any of its Affiliates, as

the Effective Date or at any time thereafter dutimg Term, and that is: (a) *** for the Developmemianufacture or Commercialization
of Product; or (b) *** in the Development, manufat or Commercialization of Product; or (c) for Km&low Controlled by Licensor
or its Affiliates as of ***, *** for the (1) Develpment or manufacture of Product anywhere in thddwor purposes of
Commercializing Product in the Territory in the ldier (2) Commercialization of Product in the Taary; or (d) for Know-How ***
Controlled by Licensor or its Affiliates after ***** for the (1) Development or manufacture of Puadl anywhere in the world for
purposes of Commercializing Product in the Teryitorthe Field or (2) Commercialization of Prodircthe Territory.

“ Licensor Patents” means all Patent Rights that are Controlled byrisoe or, subject to Section 15.2(f), any of itsiltes, as of th
Effective Date or at any time thereafter during Teem, and that are: (a) *** for the Developmengmfacture or Commercialization
Product; or (b) *** in the Development, manufactareCommercialization of Product; or (c) for PatRights Controlled by Licensor
its Affiliates as of ***, *** for the (1) Developmet or manufacture of Product anywhere in the wéotdurposes of Commercializing
Product in the Territory in the Field or (2) Comialization of Product in the Territory; or (d) fBatent Rights *** Controlled by
Licensor or its Affiliates after ***, *** for the {) Development or manufacture of Product anywhetbe world for purposes of
Commercializing Product in the Territory in thelHier (2) Commercialization of Product in the Teary. Listed on Schedule40are
all Licensor Patents existing as of the Effectivad) provided, that Licensor shall update Schetiléfrom time-totime to include an
new Licensor Patent

“ Licensor Technology” means the Licensor Patents and Licensor k-How. For the avoidance of doubt, the Licensor hiedbgy
includes any Licensor Patents and/or Licensor Kitmw Controlled by Licensor pursuant to any Existirigrd Party Agreement or
any Third Party License Agreement. For clarityicknsor Technology” includes: (@) the *** by **fa*** and *** in order to ***
**x which *** is *** to by *** as of the Effectiv e Date, as ***; and (b) any improvements to Prodhat Licensor may make on or
following the Effective Date, including improvemerib the *** by *** gre *** *** gnd *** gr hy *** gre *** **x,
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“ Licensor Trademarks” means those trademarks set forttSchedule 1.42and any other trademarks that Licensor may |
registered, or uses, in connection with (x) theeh&or Technology in the Field in the Territory(yrthe Product in the Territor

“ MAA " means: (a) a Marketing Authorization ApplicationaodNew Drug Application (NDA), submitted pursuamthe requirement
of the FDA, as more fully defined in 21 U.S. C.BR14.3 et seq; (b) a Biologics License Applicatoibmitted pursuant to the
requirements of the FDA, as more fully defined Inl2S. C.F.R. § 601; and (c) any equivalent apfiiaasubmitted in any country in
the Territory, including a European Marketing Autiaation Application, together, in each case, vaihadditions, deletions or
supplements thereto, and as any and all such ezmeirts may be amended, or supplanted, at any

“ Major EU Market " means any of Germany, the United Kingdom, Franpairtor Italy.
“ Merck Competitor ” means any company that (itself or through an Astid) is developing or commercializing a produdhia Field.

“ Net Sales” means the gross amounts invoiced by Merck or aiitg éfffiliates or Sublicensees for sales of Prddndndependent ¢
unaffiliated Third Party purchasers of such Prodiesis the following deductions to the extent alde thereto: (a) ***or *** or ***
(b) *** or *** or *** *** regardless of ***; (c) *** or ***; (d) *** in the *** for *** and any othe r ***relating to *** or *** of
Product; (e) *** and *** and *** *** in connectionwith *** or *** of Product ***; (f) *** and *** or *** made to *** or ***, or any
Third *** or ***; and (g) *** related to *** of Product paid to Third Parties (specifically excludieagy commissions paid to sales
personnel, sales representatives and sales ageotaresemployees or consultants of (or membersoh&act sales force engaged b
on behalf of) Merck or its Affiliates or any Suldicsees). For clarity, sale of Product by Merchroy of its Affiliates or Sublicensees
another of these entities for resale by such etdigy Third Party shall not be deemed a sale fgugaes of this definition ¢“Net Sale”.

If a Product under this Agreement is sold in thenf@f a Combination Product, then Net Sales fohsGombination Product shall
determined on a country-lgeuntry basis by mutual agreement of the Partiegoimd faith taking into account the perceived re
value contributions of Product and the other phaeutcally active ingredient subject to its ownagpe MAA or proprietary (i.e. n
off-the-shelf) component providing more thda minimisvalue in the Combination Product, as reflectedhigirt respective mark
prices. In case of disagreement, an independergreggreed upon by both Parties or, failing sucreegent, designated by

International Chamber of Commerce, shall deterrsingh relative value contributions and such deteation shall be final and bindi
upon the Parties.
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In the event Product is “bundled” for sale togetwéh one or more other products in a country @rdduct Bundle "), then Net Sale
for such Product sold under such arrangement bhatletermined on a country-lbguntry basis by mutual agreement of the Parti
good faith taking into account the relative valoatcibutions of the Product and the other prodirctse Product Bundle, as reflecte:
their individual sales prices. In case of disagreetnan independent expert agreed upon by botie®ant, failing such agreement,
International Chamber of Commerce shall determuth selative value contributions and such detertionashall be final and bindit
upon the Parties.

“ Out-of-Pocket Expense!” means expenses actually paid by a Party or itdig#ito anyThird Party; provided, th¢ Out-of-Pocket
Expenses” shall not include expenses paid to angultants (or service providers of like kind), eptcfor travel expenses associated
with a consultant (or service provider of like Kin

“ Patent Rights” means: (a) an issued or granted patent, includiggeatension, supplemental protection certificeggjstration
confirmation, reissue, reexamination or renewaldbg (b) a pending patent application, includimy aontinuation, divisional,
continuation-in-part, substitute or provisional Eggtion thereof; and (c) all counterparts or fgreequivalents of any of the foregoing
issued by or filed in any country or other jurigdin.

“ Person” means any natural person, corporation, firm, bgsitieist, joint venture, association, organizatimmpany, partnership «
other business entity, or any government or agen@plitical subdivision thereo

“ Phase Il Trial ” means a clinical trial of Product in human patigetite principal purposes of which are to make é&irpheary
determination that Product is safe for its intendsé, to determine its optimal dose, and to otsafficient information about Product’s
efficacy to permit the design of Phase Il Trigad which is consistent with 21 US CFR § 312.21

“ Phase Il Trial ” means a clinical trial of Product in human patiewtsich trial is designed to (a) establish thaid®ict is safe an
efficacious for its intended use and (b) (i) defivernings, precautions and adverse reactions thatssociated with Product in the
dosage range to be prescribed; (ii) be conductedp@sotal trial for purposes of filing a MAA forr@duct; (iii) be either by itself or
together with one or more other Clinical Trials imava comparable design and size, the final hunanic@l Trial in support of
Regulatory Approval of a MAA of Product; and (iw bonsistent with 21 US CFR § 312.21

“ Price Approvals” means, in those countries in the Territory wherguRaory Authorities may approve or determine pigcand/ol
pricing reimbursement for pharmaceutical produstish pricing and/or pricing reimbursement appravaletermination

“ Product ” means a preparation of autologous my-reactive "-cells manufactured using (i) Licensor Technologyiidma derivative o
Licensor Technology). As of the Effective Datep@Rrct is referred to by Licensor “Tcelné’.
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“ Regulatory Authority ” means: (a) in the US, the FDA; (b) in the EU, tivFor the EuropeaCommissior; or (c) in any othe
jurisdiction anywhere in the world, any regulatbgdy with similar regulatory authority over pharreatical or biotechnology produc

“ Regulatory Approval " means any and all approvals, licenses, registtmmauthorizations of ttrelevaniRegulatory Authority
including Price Approvals, necessary for the Depalent, manufacture, use, storage, import, trangpd@ommercialization of Product
in a particular country or jurisdiction. For theogdance of doubt, Regulatory Approval to CommeizéaProduct shall include Price
Approval.

“ Representatives” means employees, consultants, contractors, adasaragents of a Part

“ Royalty Term " means, on a coun-by-country basis, the period from the First Commer8ile of Product in such country until 1
later of: (a) ***; or (b) *** years after such First Comencial Sale of Product in such count

“ Sublicensee” means a Person other than an Affiliate of Merclhich Merck (or its Affiliate) haspursuanto Section 4.2, grante
sublicense rights under any of the license righasitgd under Section 4.1; provided, t* Sublicense” shall exclude distributor:

“Tax” or" Taxes” means any federal, state, local or foreign incagness receipts, license, payremploymen, excise, severanc
stamp, occupation, premium, windfall profits, epvimental, customs duties, capital stock, franclus#its, withholding, social
security, unemployment, disability, real propefgrsonal property, sales, use, transfer, regisiratialue added, alternative or add-on
minimum, estimated, or other tax of any kind whataw, including any interest, penalty, or additibereto, whether disputed or n

“ Territory ” means all the countries of the world except Ja
“ Third Party ” means any Person other than Licensor, Merck ooatheir respective Affiliates

“ Third Party Action ” means any Action made by a Third Party againseeRarty that claims that Product, or Pro’s use
Development, manufacture or sale in the Territafsinges or misappropriates such Third F's intellectual property right

“ Third Party License Agreement” means any agreement entered into by a Party Affitiate with a Third Party, or any amendme

or supplement thereto, in each case following tfiecive Date, whereby royalties, fees or othermagts are to be made by a Party or
its Affiliate to such Third Party in connection tithe grant of rights under intellectual propeights Controlled by such Third Party,
which rights are *** to research, Develop, manufset have made, import, export, use or Commereidioduct in the Field in the
Territory. Notwithstanding the foregoing, an agneait entered into by Merck or its Affiliate withTaird Party, or any amendment or
supplement thereto, in each case following thedgffe Date, whereby royalties, fees or other paymare to be made by Merck or its
Affiliate to such Third Party in connection withetlgrant of rights under intellectual property rggtontrolled by such Third Party,
which rights have the *** effect of ***, will not b considered a Third Party License Agreement helesu
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“ United States” or“ US” means the United States of America, its territosied possession

“USD” or“ $” means the lawful currency of the United Sta

“ Valid Claim " means a claim of any issued Patent Right whictnbasxpired, lapsed or been revoked, abandoned|d
unenforceable or invalid by a final decision ofoait or governmental or supra-governmental ageficpmpetent jurisdiction,
unappealable or unappealed within the time allofeedppeal, and which has not been disclaimed edemi admitted to be invalid or
unenforceable through reissue, reexamination atadiser or otherwis.

Other Terms. The definition of each of the following termssist forth in the section of the Agreement indiddielow:

Defined Term Section
[ Abili -T Trial Report ” 2.3
" Action ” 9.5(b)
" Agreement” Preamble
" Alliance Manager” 3.5
" Basic Transfer Activities” 7.3
" Budget” 5.3(a)
" Certain Commercial License¢’ 8.7(d)
" CM&C Know -How ” 7.3
" Co-Funding Commitment” 5.3(b)
" Co-Funding Option ” 5.3(a)
* Co-Funding Option Period ” 5.3(a)
" Common Interest Agreement’ 9.5(a)(i)
" Controlling Party ” 9.6(c)
" Development Support” 5.2
" Effective Date” Preamble
" Final Update” 2.1
" Initial Update ” 2.1
" Intent to Exercise Notice” 2.1
" Joint Inventions ” 9.3
" Joint Patents” 9.4(c)
" Joint Steering Committee” and" JSC” 3.1
" JSC Discussion Dispute 3.4
" Licensor” Preamble
" Licensor Indemnitees” 12.1
[ xxx 8.7(c)

11
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* Manufacturing Support ” 7.3

* Manufacturing Technology Transfer” 7.3

* Manufacturing Technology Transfer Plan” 7.3

" Merck ” Preamble
* Merck Indemnitees” 12.2

" Merck Patent” 9.4(f)

“ MS” 1.27

" Non-Escalable Dispute” 14.1

* Option ” 2.1

" Option Exercise Date” 2.1

* Option Fee” 8.2

" Option Period ” 2.1

" Party " and“ Parties” Preamble
" Product Bundle” 1.46

" Regulatory Support” 6.3

" Right of First Refusal” 13.5(¢c)
" Right of First Refusal Notice Period” 13.5(c)(ii)
" RRMS” 1.27

" Sole Inventions” 9.3

" SPMS” 1.27

" Supplemental Data” 2.3

" Supplemental Data Update” 2.1

" Supply Agreement” 7.1

" Term” 13.1

ARTICLE 2

OPTION AND ABILI-T TRIAL

Option . Licensor hereby grants to Merck an exclusivéoopfthe* Option ") to obtain the licenses set forth in Section 4.lerd®

may indicate its intent to exercise the Optiorarat time beginning on the Effective Date and ending1:59 PM ET on the date that is
*** days after the date of the receipt by Merck(®fthe Abili-T Trial Report and, if applicable,elSupplemental Data and (ii) an update
to Schedule 11.&flecting changes to such schedule arising betweekffective Date and the date of submissioruohaupdated
Schedule 11.2* Initial Update "), and, if applicable, the Supplemental Data Updatich *** day period, the Option Period "), by
providing written notice to Licensor ( thdritent to Exercise Notice”). The Initial Update shall be provided by Licens
contemporaneously with the Abili-T Trial Reporn the event that Merck requests Supplemental Daaadordance with Section 2.3,
Licensor shall, contemporaneously with providing 8upplemental Data, provide to Merck a furtherat@d Schedule 11r2flecting
changes to such schedule arising between the fHiatdmission of the Initial Update and the datswdimission of such further updated
Schedule 11.2° Supplemental Data Update’). Upon Licensor’s receipt of the Intent to ExiseeNotice, Licensor shall provide to
Merck a further updated Schedule lfeflecting changes to such schedule arising betwheetater of the date of submission of the
Initial Update, or, if applicable, the date of stission of the Supplemental Data Update, and the afatubmission of such further
updated Schedule 11(the “Final Update”). Merck_shall have *** days from the date of its receiptloé Final Update to reject in
writing the Intent to Exercise Option Notice. hetevent that Merck does not reject the Intentteréise Notice within *** days from
the date of its receipt of the Final Update, thendleventh business day from the date of its peoéithe Final Update shall be deemed
the “Option Exercise Date”. If Merck (a) does not submit the Intent to Eoise Notice prior to the end of the Option Perimd(b)
rejects the Intent to Exercise Notice within ***ydafrom the date of its receipt of the Final Upd#ten the Option will expire, the
Option Exercise Date will not have occurred and d#ewill have no remaining rights with respect taémnsor Technology or the
Product. Notwithstanding the foregoing, the Ihitipdate, the Supplemental Data Update and thd Bipdate shall not be deemed to
cure any breach of any given representation oram@yras may exist as of the Effective Di
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Continued Performance of Abil--T Trial . Licensor is responsible at its own cost, eitheitself or via subcontractors, for execut
the Abili-T Trial. Licensor is responsible at de/n cost for all supply of material for the Abili-Tirial. Licensor will use Commercially
Reasonable Efforts to complete the Abili-T Triakiocordance with the timeline and budget attacleeetb as Schedu2, and will
use sound and ethical business and scientificipes¢in compliance in all material respects withLaws (including, to the extent
applicable, cGCP, cGLP, and cGMP,) in conductirggAbili-T Trial. Licensor shall update Merck wistummary reports of the
progress of the Abili-T Trial, from time to time oip Merck’s request; provided, that Merck shall hawdinancial or other obligations
with respect to the performance of the Abili-T Trikicensor shall keep and maintain separate angptete books and records of
account relating to the Ab-T Trial.

Abili -T Trial -related Reporting. Within *** days of Licensa’'s completion of the Abi-T Trial, Licensor shall deliver to Merck
detailed and complete written description and asislgf the results of the Abili-T Trial (theAbili-T Trial Report ”). Within *** days
of Merck’s receipt of the Abili-T Trial Report, Mek may request additional data and informatiorsasasonably available to Licensor
relating to the Abili-T Trial (“Supplemental Data”). If Merck requests any Supplemental Data, thirensor shall deliver to Merck
such Supplemental Data within *** days of Me’s request

ARTICLE 3
GOVERNANCE

Joint Steering Committee. The Parties agree to establish, promptly after&ffective Date, a joint committe” Joint Steering
Committee” or “ JSC") for: (a) prior to the Option Exercise Date, tmerpose of sharing information with no decisionking
authority; and (b) from and after the Option ExsecDate, the overall oversight of the Partagivities with respect to the Developm
and Manufacture of Product in the Field with demisimaking authority with respect thereto and, sttiiie ARTICLE 14, to resolve
disputes between the Parti

13




3.2

3.3

3.4

Joint Steering Committee Membershig. Licensor and Merck shall each designate three épr&sentatives to serve on the J
Steering Committee by written notices to the oftarty, which Representatives shall represent dpuetat, regulatory and
manufacturing functions from each Party. Eithetymay designate substitutes for its Represematifvone (1) or more of such
Party’s designated Representatives are unable podsent at a meeting. From time to time, eactyPaay replace its Representatives
by written notice to the other Party specifying gi®r Representative(s) and their replacemenfsior to the Option Exercise Date,
Licensor shall designate one (1) of its Represimetmis the chairperson of the JSC and, after ghi®®Exercise Date, Merck shall
designate one (1) of its Representatives as thepenson of the JSC. The chairperson shall beoresiple for (a) calling meetings, (b)
preparing and issuing minutes of each such meatitign thirty (30) days thereafter and (c) prepgrand circulating an agenda for the
upcoming meeting, but shall have no special authorier the other members of the Joint Steering @ittee, and shall have no
additional voting rights or powers beyond thosealtml the other JISC membe

Joint Steering Committee Meetings. The Joint Steering Committee shall hold at least (@) meeting per year, at such times :
elects to do so, until Merck’s receipt of the firRggulatory Approval of the Product at which tirhe floint Steering Committee shall
disband. Meetings of the Joint Steering Commiteadl be effective only if at least one (1) Repngéative of each Party is present or
participating. The Joint Steering Committee magtegther: (a) in person at either Party’s fa@ltor at such locations as the Parties
may otherwise agree; or (b) by audio or video taiéerence. Each Party may invite non-members ttiicfyzate in the discussions and
meetings of the Joint Steering Committee; pro vidledt such participants shall have no voting sgittpowers and shall be subject to
the confidentiality provisions set forth IARTICLE 10. Additional meetings of the Joint Siag Committee may also be held with the
consent of each Party, or as required under thiegkgent, and neither Party shall unreasonably wiithor delay its consent to hold
such an additional meeting. Each Party shall bpamrsible for all of its own expenses incurredanrection with participating in the
Joint Steering Committe

Joint Steering Committee Decision:..  Actions to be taken by the Joint Steering Commistesl be taken only following a unanimq
vote, with each Party having one (1) vote. Ifldaing the Option Exercise Date, the Joint Steefdognmittee fails to reach unanimous
agreement on a matter before it for decision fpew@od in excess of fifteen (15) days, then Mefeillshave decision-making authority
regarding such matter; provided, that (i) suchglens must conform to the requirements of this &grent and shall not impose
additional obligations or expense on Licensor, @hdlerck shall not have decisiomaking authority with respect to a dispute regay
(2) the initial Manufacturing Technology TransfdaPto be agreed by the Parties in accordanceSethion 7.3(a), (2) the
interpretation of this Agreement, (3) whether aabteof this Agreement has occurred, or (4) any amemt to this Agreement, any
agreements contemplated hereunder or the Paiigéss or obligations hereunder or under any suchecoplated agreement
(collectively, (1) through (4), inclusive, JSC Discussion Dispute¥). JSC Discussion Disputes shall be subject $oltion in
accordance with Section 14
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Alliance Managers. Promptly following the Effective Date, each Bashall designate an individual to serve as thenrpaint of

contact for such Party to exchange informationijifate communication and coordination of the Regtiactivities under this Agreement
relating to Product, and provide day-to-day supfmthe JSC (each, amAlliance Manager”). Each Alliance Manager shall be
experienced in project management, shall have pppte experience in the pharmaceutical industig, raay serve as a representative
of its respective Party on the JSC. The Allianankbers may attend all meetings between the Ranidsding committee meetings,
and shall also work together to facilitate the haton of any potential disputes between the PgartiEach Party may change its
designated Alliance Manager from time to time upaitten notice to the other Part

ARTICLE 4
L ICENSES AND OTHER RIGHTS

Grant of License to Merck. Subject to the terms and conditions of this &grent, upon the Option Exercise Date, Licensorky
grants to Merck and its Affiliates an exclusiveém\as to Licensor), royalty-bearing right and |ee with the right to sublicense,
subject to the provisions of Section 4.2) underititensor Technology to (a) research, have resedrdbevelop, have Developed,
manufacture, have manufactured, use and have wsddd®? anywhere in the world in the Field for pusps of Commercializing Prodi
in the Territory in the Field and (b) Commercialtzehave Commercialized Product in the Territoryhie Field. In addition, subject to
the terms and conditions of this Agreement, upenQbtion Exercise Date, Licensor hereby grants éockiand its Affiliates an
exclusive (even as to Licensor), right and licefwgéh the right to sublicense, subject to the psayis of Section 4.2) to use and
reproduce the Licensor Trademarks in connectioh thi¢ exercise of their other rights under thisti®act.1. Merck *** and *** that it

*k*k

Grant of Sublicense by Merck. Merck shall have the right, in its sole disagtito grant sublicenses, in whole or in part, uride
licenses granted in Section 4.1. Any sublicensatgd or entered into by Merck as contemplatedhisySection 4.2 (x) shall not relie
Merck from any of its obligations under this Agresmhand (y) shall impose upon the sublicensee’sceseeof such license rights
obligations of confidentiality and n-use substantially similar to those contained in ARTE 10.

Exclusivity .

(@) Competing Products. Licensor and, subject to the final sentenceaatin 15.2(f), its Affiliates shall not, duringefTerm,
develop, have developed, manufacture, have manuéattuse, sell, have sold, offer for sale, impogxport a Competing Product in
the Field in the Territory nor enter into any redaship with any Third Party with respect therefuch restriction shall remain in effect
in the event of a Change of Control of Licensor ahdll apply to the successor or assignee of Larens the event that Licensor ent
into such activities, it shall be deemed to be aterial breach of this Agreement and Merck shalehae right to terminate this
Agreement in accordance with 13.3(a); provided shiah remedy shall not be exhaustive with respelstéach by Licensor of this
Section 4.3.
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(b) Protection of the Field. Licensor covenants and agrees that neither ittséffiliates (nor any permitted Third Party werd
Section 4.4(c)) shall, either directly or indirgctinarket, distribute or sell any Competing Prodbet uses, or is manufactured using, or
is derived from, Licensor Technology for Indicatan the Field in the Territory. As to Indicatioimsthe Field in the Territory, Licens
shall: (i) not engage in any advertising activitieiting to any Competing Product for Indicatiamshe Field in the Territory; and

(i) not solicit orders from any prospective purseéaof Competing Product (or Product) for Indicasién the Field in the Territory. If
Licensor receives any order from a prospective aser of a Competing Product for Indications inRredd in the Territory, Licensor
shall immediately refer such order to Merck andauatept such order or deliver (or cause to be eiedil) any such Competing Product
under such order. If Licensor has a reasonabie tmsonclude that its customer, sublicenseegridutor is engaged in the sale or
distribution of any Competing Product in the Figldhe Territory that uses, or is manufactured gisan is derived from, Licensor
Technology, then Licensor shall take all reasonataps (including cessation of sales to such custponecessary to limit such sale or
distribution in the Field in the TerritoryWithout limitation of the foregoing, Licensor fughcovenants and agrees that neither it n
Affiliates (nor any permitted Third Party under 8ew 4.4(c)) shall, either directly or indirectimarket, distribute or sell any Compet
Product that uses, or is manufactured using, Lmehschnology for use outside of the Field in theerifory (to the extent permitted
under this Agreement) in a formulation or produstgentation that is susceptible for use in thedFi€urthermore, Licensor covenants
and agrees that neither it nor its Affiliates (aay permitted Third Party under Section 4.4(c))Iskéher directly or indirectly,
develop, market, distribute or sell Product (1)he Field in the Territory (except by Merck undeistAgreement) or (2) outside the
Field in the Territory in a formulation or other mreer that is susceptible to use in the Field.

Japan Development and Right of First Negotiatior.

(@) Development of Product in Japan If Licensor or its Affiliate, or, subject to themainder of this Section 4.4, its licensee or
assignee pursues the Development or CommercializafiProduct in Japan or any country removed ftloenTerritory pursuant to
Section 13.2, then the Parties shall share datanéomination regarding Development, Commercializatand reporting of Adverse
Events with respect to Product as may be necefsaoy otherwise required by applicable GovernmieBtadies with respect to

securing or maintaining Regulatory Approval for éRrot in Japan (and other countries outside theatdeyy or the Territory as
applicable. For clarity, in the event that Jasaadded to the Territory hereunder in accordante tive remainder of this Section 4.4,
then this Section 4.4(a) shall be of no furthecéoor effect.

(b) Japan-Related Notice If Licensor intends to grant, or is considergrgnting, to any Third Party the right to Develop or
Commercialize Product in the Field in Japan, thesrdWd shall have the right of first negotiation withspect to such rights, which shall
obligate Licensor to negotiate exclusively with ilefor inclusion of Japan in the Territory for tti@e periods and subject to the terms
of this Section 4.4. Licensor shall notify Merckviriting in the event Licensor intends to gramtisoconsidering granting, to any Third
Party the right to Develop or Commercialize Prodadhe Field in Japan and Merck shall notify Lisenin writing within *** days

after receipt of such notice from Licensor whethlerck desires to exercise its right of first negtitin set forth in this Section 4.4(a).
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(©) Right of First Negotiation . If Merck exercises such right of first negotetj then (i) Licensor shall promptly provide Merck
with an appropriately detailed data/diligence paekaf information then available to Licensor inartb enable Merck to assess the
opportunity, and (ii) the Parties shall negotiatgood faith the terms of an appropriate amendneetitis Agreement to include Japat
the Territory. If Licensor and Merck are unablestder into an appropriate amendment with respestith transaction within *** days
after Licensor receives notice of Merck’s electfonsuch longer period as may be mutually agreeuh iy the Parties), despite each
Party’s reasonable efforts to do so, then Licesbkafl be permitted to grant such Development or @engialization rights in the Field
in Japan to a Third Party within *** following thermination of negotiations with Merck; providedat Licensor may only grant such
rights to a Third Party on material terms in thgragate more favorable to Licensor than the lasbfsierms offered by Merck (it being
understood that the evaluation and comparisonaf g2rms shall take into account the relative caifieb of Merck and such Third
Party to effectively Develop or Commercialize Proidin the Field in Japan). In the event that Lemdoes not enter into a definitive
agreement with a Third Party for the right to Deyebr Commercialize Product in the Field in Japdhiw such *** period, then
Licensor shall be subject to the terms of thisiBact.4 in the event that it subsequently proposegant to any Third Party the right to
Develop or Commercialize the Product in the Fieldapan.

ARTICLE 5
DEVELOPMENT AND COMMERCIALIZATION OF PRODUCT
POST OPTION EXERCISE DATE

Development of Product by Merck. From and after the Option Exercise Date, Meledlshave the exclusive right, and s
responsibility and decision-making authority, tegarch and Develop Product in the Field for theilbey and to conduct (either itself
or through its Affiliates, agents, subcontractard/ar Sublicensees) all Clinical Trials and nomiclal studies Merck believes
appropriate to obtain Regulatory Approval for Prctdn the Field in the Territory. For clarity, leénsor shall remain responsible for
Developing the Product in the Field for Regulatdpproval outside of the Territory. Licensor ackneglges and agrees that Merck
may conduct Clinical Trials (or other Developmectiaties) outside of the Territory but solely fitre purpose of Developing Product
for Commercialization in the Territor

Licensor Support in Development. As soon as reasonably practicable after theoDiixercise Date, but in no event later than
days following the Option Exercise Date, Licensdt transfer to Merck, at Licensor’s cost and exgpenall Licensor Know-How
(except for Licensor Know-How relating to the maamtfire of Product, which is the subject of Secdi@). Without limitation of the
foregoing, from and after the Option Exercise Dategnsor shall make its Representatives that acsvledgeable regarding the
Licensor Technology or Product (including the pmips and functions thereof) available to Merckdoientific and technical
explanations, advice and on-site support that reaganably be required by Merck relating to the Dmpreent of Product (the “
Development Support”). The Development Support shall be provided igehsor free-of-charge; provided, that, (i) Merck shall
reimburse Licensor for the travel expenses readgmaturred (in accordance with Merck’s travel pagis, which will be provided to
Licensor upon request) by all employees and caamstgitof Licensor in the performance of Developn®&igport on-site at facilities of
Merck, its Affiliates or Third Parties specified Merck or its Affiliates; and (ii) from and aftené date that is *** after the date that
Merck has received all Licensor Know-How (exceptlficensor KnowHow relating to the manufacture of Product, whiglthie subjec
of Section 7.3), Merck shall pay Licensor the FT&dfor each FTE providing Development Support &rdW.
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Development Funding Option.

€)) Co-Funding Option . Merck hereby grants Licensor an option (tl&@s*Funding Option ") to increase the royalty rates
payable under Section 8.5(a) in consideration foesor cofunding, with Merck, the Development of Product floe first Indication ir
the Field that Merck chooses to pursue. Prior &dW's start of the first Phase Il Trial for PraduMerck shall deliver to Licensor a
reasonably detailed budget for all of the actigitieen estimated in good faith by Merck to be @rehbeen) conducted for the
Development of Product for the first IndicationgthBudget”); provided, that (i) Licensor shall make apprepei representatives
available to discuss with Merck any concerns Menely have regarding Licensor’s ability to cover @@Funding Commitment for th
following *** period, including concerns arisingdm Merck’s review of publicly available financiaiformation (and, in the case such
concerns exist, Licensor shall provide reasonalifieace that Licensor has immediate access to ctiethfunds (e.g. cash on hand,
loans, etc.) as required to cover the Co-Fundingn@itment for the following *** period) and (i) imddition, in the event that Licensor
is no longer a publicly traded company, such writtetice shall contain reasonable evidence tharisor has immediate access to
committed funds (e.g. cash on hand, loans, eteg@sred to cover the Co-Funding Commitment fer fillowing ***

period. Licensor may exercise the Co-Funding Oplip providing written notice to Merck of such esise at any time prior to ***
days following Merck’s delivery to Licensor of tBeidget and satisfaction of the procedures conteegblay the foregoing proviso (the
“ Co-Funding Option Period”). In the event Licensor exercises the Co-Funddpgion, Licensor shall continue to comply with the
foregoing proviso upon Merck’s request from timetitne. If Licensor does not provide the aforemamgid evidence within *** days «
Merck’s request, when applicable, or fails to makeropriate representatives available and/or iblerta reasonably address Merck’s
concerns, then Section 8.5(c) shall have no fufftiree or effect.
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(b) Co-Funding Commitment. Upon exercise of the Co-Funding Option, Licerdwll become responsible for *** percent
(***%) of the costs incurred by Merck and assoaibtéth the Development of Product for the firstikation in the Field that Merck
chooses to pursue, including costs incurred by klercor prior to the date of Licensor’s exercisét®Co-Funding Commitment (the “
Co-Funding Commitment”). Merck shall invoice Licensor on a Calendar Qeabasis for Licensor's Co-Funding Commitment,
which invoices shall identify the amounts invoiaeith reference to the amounts set forth in the Btiddiicensor shall pay such
invoices within *** days of receipt; provided, than the event that Licensor does not pay a gineoice by its due date, Merck shall
have the right to offset the amount of such inva@igainst amounts due from Merck to Licensor. ehient that Licensor exercises the
Co-Funding Option, Licensor shall have audit righgsset forth in Section 8.h3utatis mutandisvith respect to any invoices submitted
to Licensor for payment.

(c) Licensor Development Activities. Unless otherwise agreed by the Parties in araeparitten agreement (including a
properly executed amendment to this Agreementy faiad after the Option Exercise Date, the exelmyseicensor of the Co-Funding
Option shall not entitle Licensor to be involvedlie Development of Product in the Field for therifery on an operational basis.

Commercialization . From and after the Option Exercise Date, Met@dldhave the exclusive right, and sole resporigitdind
decisionmaking authority, to Commercialize Product in theldrin the Territory itself or through one or maX#iliates or Sublicensee
or other Third Parties selected by Merck and dieale the sole decision-making authority and respditg in all matters relating to the
Commercialization of Product in the Field in theritery.

Diligence by Merck. Subject to Licens’s fulfillment of its obligations under this AgreenteMerck shall, from and after the Opti
Exercise Date, use Commercially Reasonable Effor@evelop and Commercialize Product in the Filt; provided, that such
Development and Commercialization obligations shalexpressly conditioned on the continuing absehaay material adverse
condition or event relating to the safety or efficaf the Product, legal impediments, or Third PPamtellectual property rights, and
Merck’s obligation to Develop and Commercialize dirat in Field in the Territory shall be delayedsaspended so long as, in Merck’s
reasonable opinion, any such material conditioevent exists. Merck shall have the exclusive righdetermine, in its sole discretion,
the launch strategy for Product in the Field in Tieeritory, subject to its exercise of Commercidlgasonable Efforts and the
availability of any necessary Third Party licensesther rights. Activities by Merck’s Affiliatesnd Sublicensees will be considered as
Merck’s activities under this Agreement for purposé determining whether Merck has complied wishabligation to use
Commercially Reasonably Efforts. For clarity, Meshall have no obligation to Develop or Commeiz&Product in any particular
country or countries, except as expressly providetis Section 5.5. Merck shall be relieved efdiligence obligations under this
Section 5.5 starting from the date on which Merakvjzles Licensor with a termination notice pursuanection 13.2 or 13.
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Right to Subcontract of Merck. Merck may exercise any of its rights, or perfany of its obligations, under this Agreem
(including any of the rights licensed in Sectioh)4dy subcontracting the exercise or performanadlafr any portion of such rights a
obligations on Merck’s behalf. Any subcontractrgesl or entered into by Merck as contemplated tsySlection 5.6 of the exercise or
performance of all or any portion of the rightsobtigations that Merck may have under this Agreemnseall not relieve Merck from
any of its obligations under this Agreeme

Trade Marks . As between Licensor and Merck, from and after@ption Exercise Date, Merck shall have the sotbaity to selec
trademarks for Product in the Field in the Tergitand shall own all such trademarks; provided, thegnsor shall retain ownership of
all Licensor Trademarks. Licensor shall maintaia ticensor Trademarks for the duration of the Tatrits sole cost and

expense. Notwithstanding the foregoing, from aiter ahe Option Exercise Date, upon Merck’s requieisensor shall assign to Merck
ownership in the Territory of any given Licensoa@emarks and following such assignment such Licgehsmemark(s) shall be own
in the Territory by Merck and Merck shall be resgibie for the cost and expense of maintaining sissigned Licensor Trademark(s)
in the Territory.

Reporting . From and after the Option Exercise Date, eviary® months each Party will provide the othertiavith a written repor
summarizing in reasonable detail its major Develeptactivities conducted, including material datd ather information obtained in
connection therewith, during the preceding sixn@nth period. All such reports provided to sudieotParty pursuant to this Section
5.8 shall be for informational purposes only andlistot be interpreted to increase or expand ayRasbligations under this Agreement
and shall be treated as Confidential Informatiothefproviding Party hereunder. Notwithstanding fitregoing, upon Merck’s receipt
of Regulatory Approval for Product, Merck’s obligat to provide reports under this Section 5.8 sbatlome limited to its
Development activities pertaining to the U.S. damelMajor EU Markets and shall only be required whtaick has actually conducted
Development activities pertaining to the U.S. @& Major EU Markets during any such six (6) monthiquk

Procedures for Technology Transfel. The technology transfers set forth in Sectidh Section 6.3 and Section 7.3 shall occur ii
orderly fashion and in a manner such that the vaisefulness and confidentiality of the transfelteg:nsor Know-How and regulatory
documentation are preserved in all material respeetomptly following the Option Exercise Dateddhereafter during the Term,
Licensor shall provide to Merck full and promptadsure, but in no event less frequently than Bfany Licensor Technology
(including CM&C Know-How) that becomes Controlled bicensor or any of its Affiliates after the Effae Date and that is necessary
to Merck to conduct its activities or exerciserights as contemplated hereunder and shall, icdke of any such Licensor Know-How
(including CM&C Know-How), promptly following suctisclosure, transfer to Merck such Licensor KnowaHacluding CM&C
Know-How).
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ARTICLE 6
REGULATORY MATTERS

Regulatory Filings. From and after the Option Exercise Date andhdutie Term (and thereafter if the Term ends puntsigethe
expiration of the last to expire of the Royalty ife), Merck (or one of its Affiliates, Sublicensegsiesignees) shall own and maintain
all regulatory filings and Regulatory Approvals faroduct, including all INDs and MAAs, in the Fietdthe Territory. For clarity, prit
to the Option Exercise Date, Licensor will own,chahd maintain all Regulatory Approvals for Prod

Communications with Authorities . From and after the Option Exercise Date andnduttie Term (and thereafter if the Term e
pursuant to the expiration of the last to expir¢hef Royalty Terms), Merck (or one of its AffiliateSublicensees or designees) shall be
responsible, and act as the sole point of confiactommunications with Regulatory Authorities ionmection with the Development,
Commercialization and manufacturing of Productia Field for the Territory. Following the Option &xise Date, Licensor shall not
initiate, with respect to Product in the Field foe Territory, any meetings or contact with RegadatAuthorities without Merck’s prior
written consent. To the extent Licensor receivesvaritten or oral communication from any Regulatéwythority relating to Product in
the Field in the Territory, Licensor shall: (a)eesuch Regulatory Authority to Merck; and (b) asrsas reasonably practicable (but in
any event within twenty-four (24) hours), notify M& and provide Merck with a copy of any writtemamunication received by
Licensor or, if applicable, complete and accuraiteutes of such oral communication. At the requédflerck, Licensor shall make
available to Merck a qualified Representative whalls together with the Representatives of Merektipipate in and contribute to
meetings with the Regulatory Authorities with restge regulatory matters relating to the Licensechinology or Product; provided,
that (i) Merck shall reimburse Licensor for thevebexpenses reasonably incurred (in accordandeMéirck’s travel policies, which
will be provided to Licensor upon its request) bigts Representative; and (ii) from and after the daat is three (3) months after the
date that Merck has received all applications dimy$ made by or on behalf of Licensor with anygRkatory Authority with respect to
Product in the Field in the Territory, includingyaiND, MAA or orphan drug designations or any othgplication for regulatory
consultations or consideration, including spongprgtereof, Merck shall pay Licensor the FTE Ratedach such Representative FTE
providing support (for clarity, prior to such datike support described in this Section 6.2 shafirogided by Licensor free of charge,
except for travel expenses as detailed ab«

Licensor Support in Regulatory Matters. As soon as reasonably practicable after theo@Ekercise Date, but in no event later t
*** days following the Option Exercise Date, Licewswill (to the extent allowed or consented to aml), at Licensor’s cost and
expense, assign to Merck all applications andgdimade by or on behalf of Licensor with any RegujaAuthority with respect to
Product in the Field in the Territory, includingyaND, MAA or orphan drug designations or any otapplication for regulatory
consultations or consideration, including sponsprdfereof. Without limitation of the foregoingpfn and after the Option Exercise
Date, Licensor shall make its Representativesateknowledgeable regarding the Licensor Technotwd3roduct available to Merck
for regulatory explanations, advice and on-sitepsupthat may reasonably be required by Merck irgdatb regulatory matters
(including preparation and filing for any INDs alkthAs and obtaining and maintaining Marketing Autizations) (the ‘Regulatory
Support "); provided, that, except for so long as ***, Licgor shall have no obligation to dedicate more tffaRr TEs to provide
Regulatory Support more than *** following the dalet Merck has received all applications andddirmade by or on behalf of
Licensor with any Regulatory Authority with respéetProduct in the Field in the Territory, includiany IND, MAA or orphan drug
designations or any other application for regulatmmsultations or consideration, including sposkir thereof. Merck shall reimbur
Licensor for the travel expenses reasonably induiireaccordance with Merck’s travel policies, whigill be provided to Licensor
upon its request). From and after the date thtiafter the date that Merck has received all igrgions and filings made by or on
behalf of Licensor with any Regulatory Authoritytivrespect to Product in the Field in the Territongluding any IND, MAA or
orphan drug designations or any other applicatiwmegulatory consultations or consideration, idetg sponsorship thereof, Merck
shall pay Licensor the FTE Rate for each FTE piiagidRegulatory Support to Merck (for clarity, pritar such date, Regulatory Supg
shall be provided by Licensor free of charge, ekéaptravel expenses as detailed abo
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Recalls. From and after the Option Exercise Date, Meftedlshave the sole right to determine whether andl to implement a recs
or other market withdrawal of Product from the &igl the Territory

Pharmacovigilance Agreemen. The Parties shall, as soon as practical follgutire Option Exercise Date, negotiate in good faitth
enter into a safety data exchange agreement iglatirroduct, which shall set forth standard ojreggtrocedures governing the
collection, investigation, reporting, and exchangaformation concerning adverse drug reactionsdegke events sufficient to permit
each Party to comply with its regulatory and oflegal obligations within applicable timefram

ARTICLE 7
MANUFACTURING

Supply Agreement. From and after the Option Exercise Date, inetent that Licensor can demonstrate, to M's reasonabl
satisfaction, the requisite quality, capacity ahility to scale up to fully meet Merck’s supply régpments, the Parties will enter into a
supply agreement covering Licensor’s supply of Product required by Merck for Development (inclgladinical) and
Commercialization purposes in the Field for the(th& “ Supply Agreement”). The Supply Agreement will include customarynts
and conditions for a supply agreement, includirayjzions with respect to pricing, forecasting regqoients, warranties, indemnities,
recalls, shelf life, safety stock maintenance, suggsruption trigger events and contingency meesuermination and force majeure
well as provisions covering audits, validation, lgyaontrol and complaints
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Merck Manufacturing . From and after the Option Exercise Date, angestbo any supply of Product by Licensor to Meucider the
Supply Agreement as provided in Section 7.1, Mattl have the right to manufacture Product (i)thar Field for the Territory outsi
the United States, and (ii) as a *** source fonial and commercial supply for the Field in the, Useach case, itself or through on
more Affiliates or Sublicensees or other Third Rarselected by Merc

Manufacturing Technology Transfer .

€)) Manufacturing Technology Transfer Generally. In furtherance of Section 7.2, the Parties sinadlertake the technology
transfer described in this Section 7.3{anufacturing Technology Transfer ") in accordance with a manufacturing technology
transfer plan (the Manufacturing Technology Transfer Plan”) to be agreed upon by the Parties on or prigh&*** month
anniversary of the Option Exercise Date; providhdt, in the event that the Parties are unabla&diZe the Manufacturing Technology
Transfer Plan on or prior to such date, any itenmaatters remaining in dispute shall be referrethéoJSC for discussion and potential
resolution. The Parties will commence the Manufacyy Technology Transfer promptly upon finalizatiof the Manufacturing
Technology Transfer Plan. The costs and experssesiated with Licensor’s performance of the Bdsansfer Activities and the
Manufacturing Support shall be as set forth in i8act.3(b) unless the Parties otherwise mutualhe@dn the Manufacturing
Technology Transfer Plan.

(b) Manufacturing Technology Transfer Plan Contents. The Manufacturing Technology Transfer Plan wdly specify goals
and estimated time lines for the achievement oMhaufacturing Technology Transfer; (b) identify latensor Know-How that relates
to the manufacture of Product and all such inforomeas is reasonably anticipated to become a panedChemistry, Manufacturing a
Controls section of a regulatory submission docurmeuded in an MAA, as set forth in 21 C.F.R.B430 (collectively, ‘CM&C
Know-How ") (including all information necessary for successipgration of the transferred process and all l@pgbal and
biophysical analytical assays, in vitro assaysiandvo assays); (c) specify the activities relatedmplementation of such technology
in Merck’s or its designee’s facilities; (d) settfothose obligations assigned to each Party weitpect to such technology transfer (such
obligations assigned to Licensor being referreldeiin as the Basic Transfer Activities”); and (e) set forth the terms and conditions
under which additional Licensor shall make Repred@eres that are knowledgeable regarding the maturia of the Product (including
Licensor Technology applying thereto) availabléerck for scientific and technical explanationsyiad and support beyond the Basic
Transfer Activities (the Manufacturing Support ”) provided, that, (i) Merck shall reimburse Licengor the travel expenses
reasonably incurred (in accordance with Merck’setgolicies, which will be provided to Licensoraipits request) by all employees
and consultants of Licensor in the performance Neeturing Support (as opposed to Basic TransfeivAiets) on-site at facilities of
Merck, its Affiliates or Third Parties specified Merck or its Affiliates; and (ii) Merck shall payicensor the FTE Rate for each FTE
providing Manufacturing Support (as opposed to 8asansfer Activities) to Merck.
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ARTICLE 8
FINANCIAL PROVISIONS

Initial Fee . In consideration of Licens's grant of the Option to Merck hereunder, MercKIgiey, or cause to be paid, to Licensc
fee of five million USD ($5,000,000), within ***days following the Effective Date. Payment of thitial fee shall be subject to any
withholding tax obligations set forth in Sectiori8.

Option Exercise Fee. In partial consideration of Licen¢s grant of the rights and licenses to Merck hereuadd Licenscs
performance of its obligations hereunder, Merckigiay, or cause to be paid, to Licensor a ondi(g, non-refundable fee Option
Fee”) of twenty five million USD ($25,000,000), withitt* days following the Option Exercise Date; praed, that if Merck is unable
to advance directly into performing a Phase IlTfor Product for SPMS without a further Phasérlal (as determined by Merck in
sole discretion), then the Option Fee shall bedift million USD ($15,000,000); provided, furthésatt if, subsequent to Merck’s initial
determination that it is unable to advance direictly performing a Phase Il Trial without a furtiehase Il Trial and payment of the
lower Option Fee, Merck does advance directly pgdforming a Phase Ill Trial for Product for SPM&hout conducting such a furtr
Phase Il Trial, then Merck shall pay to Opexa aditazhal ten million USD ($10,000,000) within ***ai/s following commencement of
such Phase Il Trial. Payment of the Option Fesl dfe subject to any withholding tax obligatiors forth in Section 8.1«

Milestone Payments.

@ Development, Regulatory and First Commercial Sale Mestones. As further partial consideration for Licensor’s graf
the rights and licenses to Merck hereunder andnisigeés performance of its obligations hereunddtofzng the Option Exercise Date,
Merck shall pay, or cause to be paid, to Licenkerfollowing milestone payments upon the achievarokthe milestone events
described below. Merck shall promptly (but in @awent within *** days) notify Licensor in writingfdhe achievement of any such
milestone event and Licensor shall issue Merclhaaice for the amount of the corresponding milestpayment, which invoice Merck
shall pay within *** days following receipt of sughvoice.
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Milestone event Milestone payment
*k%k *3
*k% *3
*k%k *3
*k% *3
*k%k *3
*k%k *3
Total regulatory and first commercial sale milestores (US) (Exclusive of RRM¢ $35,000,!
Total regulatory (EU) and first commercial sale (upto three major EU countries) milestones (Exclusive $30,000,!
of RRMS)
$5,000,(
Total first commercial sale milestone ex-US and E(Exclusive of RRMS)
$70,000,(
Total regulatory and first commercial sale milestores in SPMS (Exclusive of RRMS)
$40,000,!(
Total development, regulatory and first commercialsale milestones (Solely for RRMS)
$110,000,!
Total milestones
(b) Frequency of Milestone Payments With respect to each milestone, the milestoryenasts to be made under this

Agreement shall be due and payable, subject tadde®13(c), no more than twice, regardless of tinalper of Products Developed or
Commercialized, or the number of Indications pudsoeapproved or whether a Product is discontirafezt a milestone payment has
been made; provided, that the milestone paymenysmanade *** only in the event that Merck purséigsand another Indication in
the Field.

(C) **k%k

Commercial Event Payments. Following the Option Exercise Date, as furthartial consideration for Licens's grant of rights an
licenses to Merck hereunder and Licensor’s perfoaaf its obligations hereundeMerck shall pay Licensor the following non-
refundable amounts for the first achievement offtilewing commercial event milestones calculatadtwe basis of total Net Sales in
the Field in the Territory

0] $*** for the first Calendar Year inhich the aggregate annual Net Sales of Produbgirfrield in
the Territory, determined in accordance with Sec8db(b), exceed $***;

(i) $*** for the first Calendar Year iwhich the aggregate annual Net Sales of Produbieifrield in
the Territory, determined in accordance with Sec8db(b), exceed $***;
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(iii) $*** for the first Calendar Year iwhich the aggregate annual Net Sales of Produbieifrield in
the Territory, determined in accordance with Sec8db(b), exceed $***;

(iv) $*** for the first Calendar Year iwhich the aggregate annual Net Sales of Produbirrield in
the Territory, determined in accordance with Sec8db(b), exceed $***;

Merck shall deliver written notice to Licensor with*** days of the end of the Calendar Year in whia commercial event milestc
occurs and Licensor shall issue Merck an invoigetli@ amount of the corresponding commercial eveiféstone payment, whi
invoice Merck shall pay within *** days followingeceipt of such invoice.

For the avoidance of doubt, each aforementionedneenzial event milestone payment shall be made onlge, regardless of t
number of Products achieving the commercial eveiflgstones, or the number of Calendar Years in wlsidAroduct achieves st
commercial event milestone. For example, if foradée@dar Year, aggregate annual worldwide Net Salal Indications for a particul
Product are $600,000,000, then the total commesgiaht milestone payments earned shall be $***, thedcommercial event milestc
payments set forth in *** above shall no longerttiggered by any Product in any Calendar Year.

For the avoidance of doubt, the total maximum rdless payable under this Section 8.4 shall not exk¢85,000,000, of whi
milestone payments of $55,000,000 are achievaldaratal Net Sales targets in excess of $1,000,000,0

Royalty Payments for Product.

€)) Royalty Rate. As further consideration for Licensor’s grantled rights and licenses to Merck hereunder andrisor’s
performance of its obligations hereunder, MercKlstaring the Royalty Term, pay to Licensor a rity@n aggregate annual Net Sales
of Product in the Field in the Territory for eachlénhdar Year at the percentage rates set fortmh@labject to Sections 8.5(c), 8.6 and
8.7):

Incrementa
IAnnual Net Sales of Product in the Field in therifery per Calendar Year US Royalty Rate
For Net Sales of Product from $0 up to and inclgd600,000,00: 8%
For that portion of Net Sales of Product that aeater than $500,000,000 and less than or eq **x0f
$1,000,000,00!
For that portion of Net Sales of Product that asater than $1,000,000,000 and less than or eg ***0/
$2,000,000,00!
For that portion of Net Sales of Product that asater than $2,000,000,0 15%

By way of illustration, assume in a Calendar Year, during Royalty Term, that (i) aggregate annual Net Safea Product tot
$2,100,000,000 and (ii) no adjustments or dedustiorpayments under this ARTICLE 8 apply. The totghlties due and payable
Merck to Licensor for such Net Sales would be $*¢&jculated as follows:
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$500,000,000 x ***0p = $***
$500,000,000 x ***0p = $***
$1,000,000,000 x ***9f = $***
$100,000,000 x ***0p = $***
Total Royalty = $***

(b) Net Sales Subject to Royalty Payments For purposes of determining whether a royaltgghold or a commercial event
milestone described in Section 8.4 has been attaomdy Net Sales that are subject to a royaltynpayt shall be included in the total
amount of Net Sales and any Net Sales that arsutjéct to a royalty payment shall be excludedaddition, in no event shall the
manufacture of Product give rise to a royalty ddtiign. For clarity, Mercls obligation to pay royalties to Licensor undes tARTICLE
8 is imposed only once with respect to the sameaimtroduct regardless of the number of Licensaefs pertaining thereto.

(c) Increased Royalty Rates Tied to Co-Funding Commitmat . Following exercise by Licensor of the Eonding Option an
subject to Section 5.3(a) and Licensor’s contingatisfaction of its Cé~unding Commitment, the tiered royalty percentaggdorth ir
Section 8.5(a) shall be replaced with 10%, ***%*%§ and 18%.

Compulsory License. In the event that Licensor or Merck receivesguest for a Compulsory License anywhere in thddyirshall
promptly notify the other Party and Merck shall @mmmercially Reasonable Efforts to oppose the sitjpm of such a Compulsory
License. If any Third Party obtains a Compulsoigehse in any country in the Territory, then Licensr Merck (whoever has first
notice) shall promptly notify the other Party. Téafter, as of the date the Third Party obtaineth €€ompulsory License in such
country, the royalty rate payable under Sectiornt®Scensor for Net Sales in such country willdmjusted to equal any lower royalty
rate granted to such Third Party for such couniithh vespect to the sales of Product therein. Hbiitamh, should Merck grant a
Sublicense to a Third Party in any country of tieerifory in a good faith effort to avoid the imptisin of such a Compulsory License,
the royalty rate payable under Section 8.5 to Lsoerior Net Sales in such country shall also bastdf to match any lower royalty rate
payable by such Sublicensee for such country usulehr Sublicenst

Reductions, Deductions and Reimbursemen.
€)) Know-How Royalty . The royalty rates set forth in Section 8.5(g)l@pble to the Net Sales of a Product in a couwitiybe

reduced by *** percent (***%) during any period tieeexists no Valid Claim of a Licensor Patent intsaountry that Covers such
Product in such country.
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(b) Third Party License Agreements. Subject to the terms and conditions of this &grent, if Merck or any of its Affiliates or
Sublicensees enter into a Third Party License Ages#(s) (other than a Third Party License Agreelsgneferred to in Section 8.7(c
Merck will be entitled to deduct from any amounyalale to Licensor under Section 8.5 (from the anbeaftulated by consideration of
the then applicable royalty rate), an amount etu#t* percent (***%) of any amounts paid by Mercks Affiliates or Sublicensees
pursuant to such Third Party License Agreement{sptovided, that such deductions may not redueeatimount of royalties payable
by Merck to Licensor for any *** by more than ***gucent (***%) of the amount that would otherwisede. Excess amounts that
Merck is not allowed to deduct pursuant to thedoreg proviso will be carried forward into futur&*

(c) Existing Third Party Agreements. Licensor shall be responsible for the timelympant of any amounts due under any
Existing Third Party Agreement, and in the eveat thicensor shall fail to make on a timely basig payment when due under such
Existing Third Party Agreement, Merck shall have tight to make such payment on behalf of Licensorsuch event, Licensor shall
promptly reimburse Merck any such amounts paid leydd or, at Merck’s election, Merck may offset sarhounts paid by Merck
against any amounts payable to Licensor hereurldeghe event that Licensor enters into an agre¢mih *** (or one of its Affiliates)

(“ *** ") in respect of the use of *** in *** of Product§ contemplated in Schedule 1},.8uch agreement shall be deemed an Existing
Third Party Agreement.

(d) Certain Commercial License. Solely with respect to amounts due to *** in ceetion with any Third Party License
Agreement(s) that Merck, its Affiliates or Sublicees may obtain from Life in respect of the us&in *** of Product (as
contemplated in Schedule 13.2° Certain Commercial License”), Merck may offset commercially reasonable amsypdid by
Merck, its Affiliates or Sublicensees pursuantdolsCertain Commercial License from any amount pkeyto Licensor under this
ARTICLE 8 (without any limitations on such off-ggght).

Timing of Payment. Royalties payable under Section 8.5(a) shafidyable on actual Net Sales and shall accrue aintleethe
invoice for the sale of Product is delivered. Royabligations that have accrued during a particGialendar Quarter shall be paid, on a
Calendar Quarter basis, within * days after the end of each Calendar Quarter dwirigh the royalty obligation accrue

Mode of Payment and Currency; Invoices.

@ Currency . All payments to Licensor hereunder shall be maddeposit of USD in the requisite amount to soahk
account as Licensor may from time to time desighgteritten notice to Merck. With respect to sates denominated in USD, Merck
shall convert applicable sales in foreign curreinty USD by using the then current and reasonahledsrd exchange rate methodol
applied to its external reporting. Based on theltieg sales in USD, the then applicable royaliball be calculated. The Parties may
vary the method of payment set forth herein attang upon mutual written agreement, and any chahg# be consistent with the lox
Law at the place of payment or remittance.
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(b) Invoices. Licensor shall address its invoices to:

Ares Trading SA

Zone industrielle de I'Ouriettaz
1170 Aubonne

Switzerland

With a copy to:

Merck KGaA

Frankfurter Strasse 250

64293 Darmstadt

Germany

Attn: *** Alliance Management

Royalty Reports and Records Retentiol. Within ***  days after the end of each Calendar Quarter durhigh Product has bes

sold, Merck shall deliver to Licensor, togetherhntihe applicable royalty payment due for such GddeQuarter, a written report of Net
Sales on a Product by Product and country by cplnasis subject to royalty payments for such Cae@larter. Such report shall be
deemed “Confidential Information” of Merck subjectthe obligations of ARTICLE 10 of this AgreemeRor *** after each sale of
Product occurs, Merck shall, and shall ensureithaffiliates and Sublicensees, keep completeanwlirate records of such sale in
sufficient detail to confirm the accuracy of thgatiy calculations hereunde

Legal Restrictions. If at any time legal restrictions prevent theittance by Merck of all or any part of royaltiasedon Net Sales i
any country, Merck shall have the right and optimmake such payment either by depositing the atrtbeneof in local currency to an
account in the name of Licensor in a bank or otlegrository selected by Licensor in such cour

Late Payments. All payments under this Agreement shall eararidt from the date due until paid at a per anraimequal to th
lesser of (a) the maximum rate permissible under &ad (b) *** percent (***%) above the monthly Reus 01 EURIBOR, measurec
2 p.m. Frankfurt/Germany time on the date paymedtie. Interest will be calculated on a 365/3&0daAn example of the interest
rate calculation follows, assuming that the Reutgeyest rate is 0.25% and a payment of $10,0Q0®¢hirty (30) days overdu

Step 1: applicable annual interest rate on a 3886368is = ***% + 0.25% = ***%

Step 2: applicable interest rate for the periodedfy = 30/360 x ***% = ***0p

Step 3: total interest due = 10,000,000 x ***0p =*%*
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Audits .

€) Audits Generally . During the Royalty Term and for ***thereafter, and not more than once in each Calerekar, Merck
shall permit, and shall cause its Affiliates or Eeénsees to permit, an independent certified puddicounting firm of nationally
recognized standing selected by Licensor, and nedbp acceptable to Merck or such Affiliate or Scbhsee, to have access to and to
review, during normal business hours upon reasenaiir written notice, the applicable records adribk and its Affiliates or
Sublicensees to verify the accuracy of the royaports and payments under this ARTICLE 8. Suckerewnay cover the records for
sales made in any Calendar Year ending not more*ttigrior to the date of such request. The acdomnfirm shall disclose to
Licensor and Merck only whether the royalty reparts correct or incorrect and the specific detaiscerning any discrepancies. No
other information shall be provided to Licensor.

(b) Audit-Based Reconciliation. If such accounting firm concludes that additiowgalties were owed during such period, and
Merck agrees with such calculation, Merck shall ffeyadditional undisputed royalties within *** aeftthe date Licensor delivers to
Merck such accounting firm’s written report. Ifcduaccounting firm concludes that an overpaymerstmvade, such overpayment shall
be fully creditable against amounts payable in agbsnt payment periods or, at Merck’s request) blgbromptly reimbursed to
Merck. If Merck disagrees with such calculatiomnity retain its own independent certified publicamting firm of recognized
standing and reasonably acceptable to Licensaqriduct a review at Merck’s expense, and if such oncurs with the other
accounting firm, Merck shall make the required pagtrwithin *** after the date Merck receives th@oet of its accounting firm. If
Merck’s accounting firm does not concur, Merck &nbnsor shall meet and negotiate in good faitesmlution of the discrepancies
between the two firms. Licensor shall pay for thetof any audit requested by Licensor, unless kbas underpaid Licensor by the
greater of (i) *** percent (***%) or more or (ii) * USD ($***), in which case Merck shall pay for éhcosts of audit.

(c) Audit Confidentiality . Each Party shall treat all information thatiteives under this Section 8.13 in accordance tith
confidentiality provisions of ARTICLE 10, and shaliuse its accounting firm to enter into an acd#pteonfidentiality agreement with
the other Party obligating such firm to retainsalth financial information in confidence pursuanstich confidentiality agreement,
except to the extent necessary for such Partyftramits rights under this Agreement.

Taxes.

(@ Withholding Tax . Licensor shall be responsible for the paymeranyfand all Taxes levied on account of the rogsléind
other payments paid to Licensor by Merck or itsiliffes or Sublicensees under this Agreement. ¥ kequires that Taxes be deducted
and withheld from royalties or other payments paider this Agreement, Merck shall: (i) deduct thbages and interests and penalties
assessed thereon from the payment or from any p#yenent owed by Merck hereunder; (ii) pay the Baxethe proper Governmental
Body; (iii) send evidence of the obligation togethéth proof of Tax payment to Licensor within ***days following such payment;

(iv) remit the net amount, after deductions or Withling made under this Section 5.13(a); and (epeoate with Licensor in any way
reasonably requested by Licensor, to obtain aVail@uluctions, credits or refunds of such Taxesyiged, however, that Licensor shall
reimburse Merck for Merck’s Out-of-Pocket Expensesirred in providing such assistance.
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(b) Value Added Tax. Itis understood and agreed between the Pahéesny payments made by Merck under this Agreémen
are inclusive of any value added or similar Taxasgd upon such payment and that Licensor shaéidmonsible for the payment of
any and all Taxes levied on account of any paymeait to Licensor by Merck. Merck is entitled taeé/e a proper tax invoice where
any Value Added Tax amount is shown separately.

ARTICLE 9
INVENTIONS AND PATENTS

Patent Listing under Public Health Services Ac. Each Party shall immediately give written notiecehe other Party of ar
certification of which they become aware filed st to 42 USC. §262(1)(3) (or any amendment ocessor statute thereto) claiming
that any Licensor Patents Covering or claiming Bobdor the manufacture of Product, are invalidienforceable, or that infringeme
will not arise from the manufacture, use or sala pfoduct by a Third Part

Further Assurances. Licensor shall require all of its employees,rdgeand independent contractors and any Affiliates Third
Parties working on its behalf under this Agreen{ant their respective employees, and independentamtors ), to assign to Licensor
any Licensor Technolog

Ownership of Inventions. Each Party shall own any inventions made solglighown employees, agents, or independent cdotis
in the course of conducting its activities undes #greement, together with all intellectual prdyeights therein (‘Sole Inventions
"). Patent Rights claiming any inventions that ax&de jointly by employees, agents, or independemitractors of each Party in the
course of performing activities under this Agreem&gether with all intellectual property rightetein (“Joint Inventions ") shall be
jointly owned by the Parties. Inventorship shalldetermined in accordance with U.S. patent i

Patent Prosecution and Maintenanct. The following terms and conditions shall becaffective as of the Option Exercise Dz

€)] Licensor Patents. Licensor shall have the first right to file, pezute and maintain Licensor Patents in the Teyriamd
Licensor shall bear the costs and expenses ofatslities. Licensor shall keep Merck informedtoé status of the filing and
prosecution of Licensor Patents or related procggdie.g. interferences, oppositions, reexamingtiaissues, revocations or
nullifications) in the Territory in a timely mannemd will take into consideration the advice ascbmmendations of Merck. At
Licensor’s request, Merck will provide Licensor wittasonable, free-of-charge assistance in praagdutensor Patents to the extent
possible, including providing such data in MercKsntrol that is, in Licensor’s reasonable judgmestded to support the prosecution
of a Licensor Patent.
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(b) Election Not to File and Prosecute Licensor Patents If Licensor elects not to file or to continuepmsecute or maintain a
Licensor Patent in the Territory, then it shallifyoMerck in writing at least *** days before aninfl deadline applicable to the filing,
prosecution or maintenance of such Licensor Patsrttie case may be, or any other date by whiettiion must be taken to establish
or preserve such Licensor Patent in such countpossession. In such case, Merck shall have ghéto pursue the filing or support
the continued prosecution or maintenance of sucérisor Patent. If Merck fails to continue prosezubr maintenance of any of the
Licensor Patents, then such abandoned LicensontBatieall not extend the Royalty Term (i.e., naatgypayments shall be due under
this Agreement on account of such abandoned LicdPat@nts). In the event Merck provides writtetiagoexpressing its interest in
obtaining such Licensor Patent(s), Licensor skr@é-of-charge, assign and transfer to Merck theesship of, and interest in, such
Licensor Patent(s) and Licensor shall cooperatle Mirck for assignment and transfer of such Licesdent(s). With respect to any
such assigned and transferred Patent Rights(sMefick shall bear all costs of preparation, filipgosecution and maintenance thereof;
(i) such Patent Rights shall cease to be LiceRstents; (iii) Merck hereby agrees not to exendgigts under such Patent Rights with
respect to Product outside of the Field; and (iexr&k hereby covenants not to sue Licensor ordenBees, successors or assigns (W
licensees, successors or assigns are the berieBaiira contemporaneous license under, or assigrofieother intellectual property
rights Controlled by Licensor) for infringementsifch Patent Rights on account of Licensor’s (ohdigensees, successors or assigns)
activities outside of the Field.

() Joint Patents. Merck shall have the first right and authorityprepare, file, prosecute and maintain PatenttRiglloint
Patents”) covering or claiming Joint Inventions on a waride basis as an equally shared cost and experssebfPatent

Rights. Merck shall keep Licensor informed of #tetus of the filing and prosecution of Joint Ptgenm related proceedings (e.g.
interferences, oppositions, reexaminations, regga@socations or nullifications), and will takedrconsideration the advice and
recommendations of Licensor. At Merck’s requestehsor will provide Merck with reasonable freeebfarge assistance in prosecu
Joint Patents to the extent possible, includingiding such data in Licensor’s Control that isMerck’s reasonable judgment, needed
to support the prosecution of a Joint Patent. kishall invoice Licensor from time-to-time for Liggor’s portion of the costs
associated with Merck’s preparation, filing, pragggan and maintenance of the Joint Patents, wiiebices Licensor shall pay within
*** days of receipt; provided, that, if Licensor @®not pay such invoices when due, then Merck rffagtcany amounts due to Licen:
against such unpaid invoice(s).
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(d) Election Not to File and Prosecute Joint Patents dio Share in Joint Patent-Related Costs

0] If Merck elects not to file or to ctimue to prosecute or maintain a Joint PatenténTirritory, then it shall notify
Licensor in writing at least *** days before anydi deadline applicable to the filing, prosecutimmmaintenance of such Joint Paten
the case may be, or any other date by which aorantust be taken to establish or preserve such Batent in such country or
possession. In such case, Licensor shall haveghieto pursue the filing or support the continygdsecution or maintenance of such
Joint Patent at its sole cost and expense andeiavtent Licensor provides written notice expraggminterest in obtaining such Joint
Patent(s), Merck shall, free-of-charge, assignteantsfer to Licensor its ownership of, and intemessuch Joint Patent(s); provided,
that, for purposes of this Agreement any such Jeatéent(s) shall not be Licensor Patent(s).

(i) If Licensor does not desire to shiaréhe expense of prosecuting or maintaining aagrgJoint Patent(s) it shall so
advise Merck in writing and shall, free-of-chargesign and transfer to Merck its ownership of, iatetest in, such Joint Patent(s), and
from and after such assignment Merck shall be yo&ponsible for the cost and expense of maimtgisuch Patent Rights.

(e Patent Term Extension.
M Licensor shall be responsible foraibing patent term extensions wherever availabl&ifensor Patents.
(i) Merck shall be responsible for obiagnpatent term extensions wherever available dort Patents.
(iii) The non-obtaining Party shall provittee obtaining Party, free-aharge, with all relevant information, documenta

and assistance as may reasonably be requested bptHining Party. Any such assistance, suppigfofmation and consultation shall
be provided promptly and in a manner that will eaghat all patent term extensions for the sulijaténts are obtained wherever
legally permissible, and to the maximum extent labédé. In the event that any election with respeabtaining patent term extensions
is to be made, Merck shall have the right to malah®lections, and Licensor shall abide by all slektions.

® Merck Patents. Merck shall own any Knowtow constituting a Sole Invention developed by Measc any of its Affiliates o
a Third Party on behalf of Merck and shall havertgbt, but not the obligation, to file, prosecaigd maintain Patent Rights covering
claiming any such Know-How (Merck Patent”). Merck shall bear all costs and expenses ofdilprosecuting and maintaining
Merck Patents and Licensor shall have no partiaidduts with respect thereto.

Enforcement of Patents and Knov-How . The following terms and conditions shall becagffective as of the Option Exercise De
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@ Notice .

M If either Party believes that an infrement, unauthorized use, misappropriation oreyahip claim or threatened
infringement or other such activity by a Third Rasiith respect to any Licensor Technology or Jtinention, or if a Third Party
claims that any Licensor Patent or Joint Pateim\vialid or unenforceable, then: (1) the Party psss® such knowledge or belief shall
notify the other Party, (2) the Parties (and afguant Third Party licensees or sublicensees oPtmties) shall promptly execute a
common interest agreement for the purpose of maintaprivilege and otherwise specifically addregsihe exchange of information
under such circumstancesGommon Interest Agreement’), and (3) the Parties shall provide, under suom@éon Interest
Agreement, each other with details of such infrmgat or claim that are known by such Party. Altleanges of information under this
Section 9.5 shall be conducted under the auspige €ommon Interest Agreement.

(i) In the event that Licensor belietbat a Merck Patent, if any, is being infringedabyhird Party or if a Third Party
claims that any Merck Patent is invalid or unenéatale, Licensor shall notify Merck and provide itwdetails of such infringement or
claim.

(b) Right to Bring an Action . Merck shall have the first right to attempt ésolve any infringement or claim, including byrfg
an infringement suit, defending against such clairtaking other similar action, with respect toiednsor Patent or Joint Patent (each,
an “Action ") and to compromise or settle any such infringenugrclaim; provided, that if such Action relatesa product covered by
such Licensor Patent outside of the Field and #atlon does not relate to, and the outcome of sation is not reasonably likely to
adversely affect, the Product in the Field, thererdk will not have the right to resolve such inflgment or claim. At Merck’s request,
Licensor shall immediately provide Merck with alevant documentation (as may be requested by Mewilencing that Merck is
validly empowered by Licensor to take such an Actidcensor is obligated to join Merck in such Axtiif Merck determines that it is
necessary to demonstrate “standing to sue”. Ifckidpes not intend to prosecute or defend an Achmrck shall promptly inform
Licensor and Licensor may undertake the prosecuatiaefense of such Action.

(c) Costs of an Action. Subject to the respective indemnity obligatiohthe Parties set forth in ARTICLE 12, *** an Aoti
under 9.5(b) shall pay *** costs associated withrsAction, other than *** the expenses of *** ifeht** elects to ***. Each Party
shall have the right to join an Action relatingaticensor Patent***,

(d) Settlement. Neither Party shall settle or otherwise compsmrany Action by admitting that any Licensor Patenioint
Patent is invalid or unenforceable without the ofharty’s prior written consent with such conseuttto be unreasonably withheld,
conditioned or delayed, and, in the case of Licgrisoensor may not settle or otherwise comproraisé\ction in a way that adversely
affects or would be reasonably expected to advweedtdct Merck’s rights or benefits hereunder, withMerck’s prior written consent
with such consent not to be unreasonably withreddditioned or delayed.
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(e) Reasonable Assistance The Party not enforcing or defending LicensdeRs or Joint Patents shall provide reasonable
assistance to the other Party, including providingess to relevant documents and other evidenceakithg its employees available,
subject to *** of any *** on an *** by the *** or ** in providing such assistance.

® Distribution of Amounts Recovered. Any amounts recovered by the Party taking anofgbursuant to this Section 9.5,
whether by settlement or judgment, shall be alkedat the following order: (i) to reimburse the faaking such Action for any costs
incurred; (ii) to reimburse the Party not takinglsé\ction for its costs incurred in such Actionitifoins or is joined in such Action; at
(i) the remaining amount of such recovery shall(k) ***the ***if ***is the *** and (y) ***to ***a nd ***for the ***in which the
*rrjg **kand ***to ***a ***on such **based on the ***if ***is the ***the ***,

(9) Merck Patents. Merck shall have the sole right and authority, ot the obligation, to enforce Merck Patentsrsgjaany
Third Party infringer; provided, that Licensor dhabvide reasonable assistance to Merck with regbereto, including providing
access to relevant documents and other evidencmakitg its employees available, subject to Merc&imbursement of any Out-of-
Pocket Expenses incurred on an on-going basisowiging such assistance.

Third Party Actions Claiming Infringement . The following terms and conditions shall becorfieative as of the Option Exerci:
Date:

@) Notice. If a Party becomes aware of any Third Party dkctthen (1) such Party shall promptly notify thlees Party, (2) the
Parties shall, if one has not already been eniatedenter into a Common Interest Agreement, &)dhe Parties shall provide, under
such Common Interest Agreement, each other alllsiegmarding such claim or action that is reasgnatailable to such Party.

(b) Right to Defend. Merck shall have the right, at its sole expebsinot the obligation, to defend a Third Partytidw
described in Section 9.6(a) and to compromise ttlesgich Third Party Action to the extent that\igrck is a named party in such
Third Party Action or (ii) such action relates t&.* If Merck declines or fails to assert its intean to defend such Third Party Action
within *** days of after sending (in the event tHatensor is the notifying Party) or receipt (irethvent that Merck is the notifying
Party) of notice under Section 9.6(a), then Licesball have the right to defend such Third Part§ién. In the event that Merck ele
to defend the Third Party Action according to tBection 9.6(b) and such Third Party Action alsoceons allegations of infringement
or misappropriation outside of the Field or therifery, Merck shall reasonably cooperate with Lisenregarding the defense of the
Third Party Action to the extent that it so coneceatlegations of infringement or misappropriatiatside of the Field or the Territory.

(c) Consultation. The Party defending a Third Party Action purguarSection 9.6(b) shall be theControlling Party .” The
Controlling Party shall consult with the non-Cotitrgy Party on all material aspects of the defef$® non-Controlling Party shall
have a reasonable opportunity for meaningful pigdtton in decision-making and formulation of deferstrategy. The Parties shall
reasonably cooperate with each other in all sutbreor proceedings. The non-Controlling Partl} laé entitled to be represented by
independent counsel of its own choice at its owpeease.
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(d) Appeal. Inthe event that a judgment in a Third Partyidwcis entered against the Controlling Party améjapeal is

available, the Controlling Party shall have thsetfiight, but not the obligation, to file such agpeln the event the Controlling Party
does not desire to file such an appeal, it willppdly, in a reasonable time period (i.e., with &gt time for the norGontrolling Party

to take whatever action may be necessary) pritrda@ate on which such right to appeal will lapsetberwise diminish, permit the
non-Controlling Party to pursue such appeal at suehControlling Party’s own cost and expense.alfv requires the other Party’'s
involvement in an appeal, the other Party shal beminal party of the appeal and shall provideoeable cooperation to such Party at
such Party’s expense.

(e) Costs of an Action. Subject to the respective indemnity obligatiohthe Parties set forth in ARTICLE 12, the *** dhpay
*** costs associated with such Third Party Acticther than the expenses ***if the ***elects to **provided, that, if Merck is ***,
then Merck shall have the right to deduct from amount payable to Licensor under *** or under ****an amount equal to ***
percent (***%) of any amounts paid by Merck in cection with such Third Party Action; provided, tisach deductions***, may not
reduce the amount of *** and *** payable by Meraklticensor for any *** by more than *** percent (*#) of the amount that would
otherwise be due. Excess amounts that Merck iallmved to deduct pursuant to the foregoing prwal be carried forward into
future ***. Each Party shall have the right torja Third Party Action defended by the other Patyts own expense.

® No Settlement Without Consent Neither Party shall settle or otherwise compeaany Third Party Action (i) by admitting
that any Licensor Patent or Joint Patent is invatidnenforceable without the other Party’s prioitten consent, or (ii) in a way that
adversely affects or would be reasonably expectediversely affect the other Party’s rights andefienhereunder, without such other
Party’s prior written consent.

ARTICLE 10
CONFIDENTIALITY

Confidentiality Obligations . Each Party agrees that, for the Term and forygars thereafter, such Party shall, and shallrertbat it
Representatives, hold in confidence all Confidémtitormation disclosed to it by the other Partyguant to this Agreement, unless
such information

0] is or becomes generally availableh® public other than as a result of disclosurenleyrécipient;
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(i) is already known by or in the possessif the recipient at the time of disclosure by disclosing Party;

(iii) is independently developed by recigigithout use of or reference to the disclosingyaiConfidential Information;
or

(iv) is obtained by recipient from a ThirdrB that has not breached any obligations of demtfiiality.

The recipient shall not disclose any of the Conftdg Information, except to Representatives of tbeipient who need to know 1
Confidential Information for the purpose of perfangn the recipiens obligations, or exercise its rights, under thigeement and wt
are bound by obligations of non-use and d@tlosure substantially similar to those set fdntiein. The recipient shall be respon:
for any disclosure or use of the Confidential Infiation by such Representatives. The recipient ghalect Confidential Informatic
using not less than the same care with which #t$réts own confidential information, but at alngs shall use at least reason
care. Each Party shall: (a) implement and mairdgpjropriate security measures to prevent unauthw@ccess to, or disclosure of,
other Party’s Confidential Information; (b) promptiotify the other Party of any unauthorized acagsdisclosure of such other Pagy’
Confidential Information; and (c) cooperate witltlswther Party in the investigation and remediatibany such unauthorized acces
disclosure.

10.2  Use. Notwithstanding Section 10.1, a Party may useQbnfidential Information of the other Party foetpurpose of performing i
obligations, or exercising its rights, under thigrdement, including for purposes

0] filing or prosecuting patent applicets, subject to the terms of ARTICLE 9;

(i) prosecuting or defending litigation;

(i) conducting pre-clinical studies ori@tal Trials pursuant to this Agreement;

(iv) seeking or maintaining Regulatory Apyel for Product; or

v) complying with Law, including secue$i Law and the rules of any securities exchangeaoket on which a Party’s

securities are listed or traded.

In addition to the foregoing, Merck may, in furtaace of its rights under this Agreement, disclosefidential Information of Licens
to any Third Party, provided that such Third Pédstipound by obligations of confidentiality at leaststringent as the ones herein.
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In making any disclosures set forth in clauseshipugh (v) above, the disclosing Party shall, weherasonably practicable, give s
advance notice to the other Party of such discéosequirement as is reasonable under the circusesasand will use its reasona
efforts to cooperate with the other Party in orttersecure confidential treatment of such Confidgntiaiformation required to |
disclosed. In addition, in connection with any pitad filing by either Party of this Agreement witimy Governmental Body the fili
Party shall endeavor to obtain confidential treatim&f economic, trade secret information and suttteroinformation as may

requested by the other Party, and shall provideother Party with the proposed confidential treattmequest with reasonable time
such other Party to provide comments, and shaludlecin such confidential treatment request alsoeable comments of the ot
Party.

Required Disclosure. The recipient may disclose the Confidential infation to the extent required by Law or court orgeovided,
however, that the recipient promptly provides te disclosing party prior written notice of suchaltisure and provides reasonable
assistance in obtaining an order or other remedtepting the Confidential Information from publisdosure

Publications. Following the Option Exercise Date, (i)Licensbiall not publish any information relating to Protdwithout the priol
written consent of Merck (which consent may be étld or given in Merck’s sole discretion), unlesstsinformation has already been
publicly disclosed either prior to the EffectivetBar after the Effective Date through no fault.@fensor or otherwise not in violation
of this Agreement; (ii) Merck shall have the rightmake such publications as it chooses, in its didcretion, without the approval of
Licensor; and (iii) Licensor shall submit to Merick Merck’s written approval (which approval be gied or denied in Merck’s sole
discretion) any publication or presentation (in@hgdin any seminars, symposia or otherwise) ofrimiation related directly or indirec
to Product for review and approval at least nir{@8) days prior to submission for the proposed dafmublication or presentatio

Press Releases and Disclosu.

@ Initial Press Release The Parties’ joint public announcement regardirggexecution of this Agreement is set forth on

Schedulel 0.5(a)hereto.

(b) Subsequent Public Disclosures By Licensor Licensor may not make any subsequent pressseetagpublic announcemel

or public disclosure regarding this Agreement belythre scope of the public announcement set fortBahredulel 0.5(a)hereto or,
subsequent to the Option Exercise Date, any mattegred by this Agreement, including the DevelophoerCommercialization of
Product, without the prior written consent of Merekcept that, in the event that Licensor is, mdpinion of its counsel, required un
applicable Laws or stock market listing requirersea a publicly-traded company to make a publioancement or make a particular
disclosure in its periodic filings or registratistatements filed with the U.S. Securities and ErRgeaCommission, Licensor may do so
but shall provide the text of such planned disalesa Merck as far in advance as is reasonablytipedde (and to the extent possible no
less than *** days prior to disclosure) so as tovide a reasonable opportunity to comment thereanLicensor shall incorporate all
reasonable comments of Merck regarding such disidos
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(c) Public Disclosures by Merck.

0] Prior to the Option Exercise Dat@: Merck may not make any subsequent press retagseblic announcements
regarding this Agreement beyond the scope of tisigppannouncement set forth on Schedi@es(a)hereto or any matter covered by
this Agreement, including the Development or Conuiadization of Product, without the prior writtenrcsent of Licensor, and (ii) in
the event that Merck is, in the opinion of its ceeln required under applicable Laws as a publicged company to make a public
announcement or make a particular disclosure tesitors or potential investors, Merck shall prowtae text of such planned disclosure
to Licensor as far in advance as is reasonablytipadte (and to the extent possible no less thaers€7) days prior to disclosure) so as
to provide a reasonable opportunity to commentitreand incorporate all reasonable comments ohkimeregarding such disclosure.

(i) Following the Option Exercise Daderck shall have the right to make such press sekear other public
announcements as it chooses, in its sole discretitimout the approval of Licensor.

Agreement Filing. The Parties acknowledge that Licensor may bigateld to file a copy of this Agreement with theCS& other
applicable entity having regulatory authority oliérensor securities or the exchange thereof. ldoeshall be entitled to make such a
required filing; provided, that it requests confitial treatment of certain commercial terms andsiize technical terms hereof as
agreed to by the Parties pursuant to a separaternvagreement (which agreement may be documegtad bmail exchange
confirming the Parti€ agreement regarding the redactions to be soughtghrsuch confidential treatmer

ARTICLE 11
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties. Each Party represents and warrants to the Bty that, as of the Effective Date and the Og
Exercise Date

0] such Party is duly organized anddiglexisting under the Laws of the jurisdictionitsfincorporation or organizatio

(i) such Party has taken all action nsaegto authorize the execution and delivery of fhgreement and the
performance of its obligations under this Agreement

(iii) this Agreement is a legal and validligation of such Party, binding upon such Party enforceable against such
Party in accordance with the terms of this Agredmexcept as enforcement may be limited by appléichbnkruptcy, fraudulent
conveyance, insolvency, reorganization, moratorumth other laws relating to or affecting creditaights generally and by general
equitable principles. The execution, delivery aedormance of this Agreement by such Party do¢sardlict with, breach or create
any Third Party the right to accelerate, termirmatenodify any agreement or instrument to which sBahty is a party or by which such
Party is bound, and does not violate any Law of @oyernmental Body having authority over such Raayl

39




11.2

(iv) such Party has all right, power anthauty to enter into this Agreement, to perforsatbligations under this
Agreement.

Additional Representations and Warranties of Licensr . Licensor represents and warrants to Merck #ggf the Effective Datt
subject to the disclosures on Scheddl&.2, and as of the Option Exercise Date, subject topglated Schedule 11pPovided in
accordance with, and subject to, Section

0] no consent by any Third Party or Goweental Body is required with respect to the ekieouand delivery of this
Agreement by Licensor or the consummation by Lioew$ the transactions contemplated hereby;

(i) no claims have been asserted, okjdensor’'s Knowledge, threatened by any Persontmbicensor’'s Knowledge
are there any valid grounds for any claim of anghskind (a) challenging the validity, effectivenessownership of the Licensor
Technology, and/or (b) to the effect that the wsproduction, modification, manufacturing, disttilon, licensing, sublicensing, sale or
any other exercise of rights in any of the Licenbechnology infringes, will infringe, misappropator will misappropriate any
intellectual property right of any Person. No satdims have been asserted or, to the Knowledgécehkor, are threatened;

(iii) to the Knowledge of Licensor, théseno unauthorized use, infringement or misappadion of any of Licensor
Technology by any employee or former employee oéhsor, or any other Third Party;

(iv) the Licensor Patents (a) owned bgelnsor are subsisting and are not the subjectyolitagation procedure,
discovery process, interference, reissue, reexdimimapposition, appeal proceedings or any otbgall dispute, and (b) in-licensed by
Licensor are subsisting and are not to Licensoriewledge the subject of any litigation proceduiscalvery process, interference,
reissue, reexamination, opposition, appeal proogsdir any other legal dispute;

v) the Licensor Patents (a) constitlit®atent Rights owned or Controlled by Licensop&the Effective Date (and, in
conjunction with the exercise of the Option, thei@pExercise Date), that are directly relatedotonecessary or useful for, the
research, Development, manufacture, use or Comatieation of Product and (b) listed on Schedul® hdreto constitute all Patent
Rights that are, to Licensor’'s Knowledge, neceskanthe research, Development, manufacture, u€ommercialization of Product
as proposed or conducted by Licensor as of thetfeeDate (and, in conjunction with the exercis¢he Option, the Option Exercise
Date);
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(vi) the Licensor Know-How (&) constitsitell Know-How owned or Controlled by Licensor distee Effective Date
(and, in conjunction with the exercise of the Optithe Option Exercise Date) that is directly retato, or necessary or useful for, the
research, Development, manufacture, use or Comatieation of the Product and (b) constitutes albimHow that is, to Licensor’s
Knowledge, necessary for, the research, Developmeartufacture, use or Commercialization of Prodsggbroposed or conducted by
Licensor as of the Effective Date (and, in conjiorctvith the exercise of the Option, the Option Eisge Date);

(vii) Licensor has not developed, subraeted or licensed to a Third Party the right teedep a Competing Product;

(viii) to Licensor’'s Knowledge, no ThiRharty has filed, pursued or maintained or threat@mevriting to file, pursue or
maintain any claim, lawsuit, charge, complaint threp action alleging that any Licensor Patentv&iid or unenforceable;

(ix) to Licensor’'s Knowledge, Merck’s aitsl Affiliates’ and Sublicensees’ practice and o&éhe inventions claimed in,
or covered by, the Licensor Patents as the Prdwgscbeen Developed by Licensor prior to the Effecbate (and, in conjunction with
the exercise of the Option, the Option ExerciseeRatill not infringe any intellectual property hts of any Third Party;

(x) all Representatives of Licensor wlawéd performed any activities on its behalf in canioa with research regarding
the Product have assigned to Licensor the whotkeif rights in any intellectual property made cdigered or developed by them as a
result of such research, and no Third Party hagighys to any such intellectual property excepprxvided in an Existing Third Party
Agreement;

(xi) Licensor has all right, title andénest in and to the Licensor Technology and Lioefi®chnology is free and clear
of any liens, charges, encumbrances or rightshefretto possession or use, except for those exiktins for secured creditors that are
identified on Schedule 11.2;

(xii) Licensor has not previously licedsassigned, transferred, or otherwise conveyedight; title or interest in and to
the Licensor Technology to any Third Party, inchglany rights with respect to Product, in conflidth the option or license rights
granted herein;

(xiii) the Licensor Technology constitsit@ll of the intellectual property of Licensor, whj to the Knowledge of
Licensor as of the Effective Date (and, in conjigrctvith the exercise of the Option, the Option Eisge Date) could reasonably be
expected to be necessary or useful in the rese@esielopment, manufacture, import, export, usean@ercialization of Product in t
Field;

(xiv) Licensor has the right, power amndh@rity to grant to Merck the rights granted torblehereunder with respect to
the Existing Third Party Agreements. In particutag grant of such sublicense requires no consgier or other action by any party
to the Existing Third Party Agreements and thetdgind obligations of Merck set forth in this Agreant do not contravene nor are
they inconsistent with or in conflict with the tesraf any Existing Third Party Agreement;
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(xv) The Existing Third Party Agreemeatmstitute all agreements with Third Parties punst@which Licensor has in-
licensed, or otherwise obtained rights, with respethe Product. Licensor has provided to Memtlecurate, true and complete copy
of each of the Existing Third Party Agreementsaeended to date and each of the Existing Third/Pagteements is in full force and
effect and Licensor is not in breach or defauthim performance of its obligations under any offesting Third Party
Agreements. Licensor has not received any notare finy Third Party of any breach, default or nompliance of Licensor under the
terms of any of the Existing Third Party Agreementfere have been no amendments or other modificad any Existing Third Party
Agreements, except as have been disclosed to Niewkiting;

(xvi) except as set forth on Schedul@@®Vi), Licensor is not aware of any additional fthiParty licenses that have tc
taken now or in the future to guarantee freedorogerate to Develop, manufacture and Commercialiaduets without any limitation;

(xvii) all tangible information and dateovided by or on behalf of Licensor to Merck orbefore, on the Effective Date,
the Effective Date, and on the Option Exercise Didie Option Exercise Date, in contemplation ofeng into this Agreement as of 1
Effective Date (and, in conjunction with the exeecof the Option, the Option Exercise Date) wasiamadie, accurate and complete in
all material respects, and Licensor has not fdibedisclose, or cause to be disclosed, any infaomatr data that would cause the
information and data that has been disclosed tibkeading in any material respect;

(xviii) Licensor (and its Affiliates) hast employed or otherwise used in any capacitgt,wil not employ or otherwise
use in any capacity, the services of any Persoardsdb under United States law, including underiBe@1 USC 335a or any foreign
equivalent thereof, with respect to the Produdatl{iding in the context of performing the Abili-T i&@b);

(xix) all research and development (idahg non-clinical studies, Clinical Studies and &i#li-T Trial) related to the
Product prior to the Effective Date (and, in comjimn with the exercise of the Option, the OptioteEeise Date), has been conducte
accordance with all Laws;

(xx) no Governmental Authority has ne&itfiLicensor or its Affiliates, and Licensor is mtherwise aware, that the
Development, manufacture, use or CommercializatfdProduct was or is in violation of any Law or thgbject of any investigation;

(xxi) Licensor has not received noticenfrany Regulatory Authority and is not otherwiseaemthat there are any
circumstances currently existing which would readiy be expected to lead to: (1) any loss of firsa to renew any Regulatory
Approvals relating to Product; (2) renewal on tetass advantageous to Licensor or any of its A&ff#s, if applicable, or any
subsequent holder thereof, than the terms of tReggilatory Approvals currently in force; (iii) rdicavithdrawal, suspensions or
seizure of Product; or (iv) an action to enjoingwotion of Product;
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(xxii) Licensor has delivered to Merckpaes of all: (1) reports of FDA Form 483 inspectmliservations, or any
equivalent report by inspectors or officials fronyather Regulatory Authority of any situation r&ng attention or correction or of
conditions or circumstances that are objectionabletherwise in contrary to Law; (2) FDA NoticesAdverse Findings or any
equivalent correspondence, notice or communicdtan any other Regulatory Authority indicating ddee to comply with Law or
other requirements; (3) establishment inspectiponts; (4) warning letters or untitled letters; daplother documents that assert
ongoing lack of compliance in any material respetit any Law or regulatory requirements (includthgse of the FDA), in each case
received by Licensor from the FDA or any other Ratpury Authority relating to Product or arising aftthe conduct of Licensor’s
business relating to Product; and

(xxiii) Licensor and each of its Affilies, as applicable, has made all necessary filindseceived all necessary
approvals and consents for the conduct of all CdihTrials performed by it or them with respecPtoduct from the necessary
Regulatory Authorities and: (1) Licensor is not asvaf any proceedings or actions threatened ontageany Regulatory Authorities to
suspend or terminate any ongoing Clinical TrialsHooduct; (2) Licensor has not received any notibarge, subpoena or other request
for information, which has not been complied withagthdrawn, by a Regulatory Authority assertiny amaterial breach of the
conditions for approval of any ongoing Clinical dlg; and (3) Licensor and its Affiliates, as applile, have conducted all Clinical
Trials for Product pursuant to valid protocols, &ade received no notice or indication, in writrgorally, from any Regulatory
Authority to the effect that any such protocol & sufficient to support approval of Product or éngications for Product.

Licensor Covenants. Licensor covenants to Merck th

0] Licensor shall fulfill all of its oldations, including but not limited to its paymetligations, under any Existing
Third Party Agreement or any Third Party Licensedggment; and

(i) Licensor shall not amend or waivetake any action or omit to taking any action tlvauld alter, any of Licensor’s
rights under any Existing Third Party Agreemenaoy Third Party License Agreement in any mannerdbsersely affects, or would
reasonably be expected to adversely affect, Merigtgs and benefits under this Agreement. Licessaill promptly notify Merck of
any default under, termination or amendment of, Exigting Third Party Agreement or Third Party Ltise Agreement.
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ARTICLE 12
INDEMNIFICATION AND INSURANCE

Indemnification by Merck . Merck shall indemnify, defend and hold Licenaad its Affiliates and each of their respective tyees,
officers, directors and agents (theitensor Indemnitees”) harmless from and against any and all liabildsgymage, loss, cost or
expense (including reasonable attorneys’ feed)da@ktent arising out of Third Party claims or suélated to: (a) Merck'negligence ¢
willful misconduct; (b) Merck’s performance of ibbligations under this Agreement; (c) Merck’s Deygghent or Commercialization of
Product; or (d) breach by Merck of its represeatetior warranties set forth in ARTICLE 11; provigdadwever, that Merck’s
obligations pursuant to this Section 12.1 shallapgly (i) to the extent such claims or suits reBolm the negligence or willful
misconduct of any of the Licensor Indemnitees,ipi(th respect to claims or suits arising outooéach by Licensor of its
representations, warranties or covenants set io#RTICLE 11.

Indemnification by Licensor . Licensor shall indemnify, defend and hold Meackl its Affiliates and each of their respectiverdgg
employees, officers and directors (thelérck Indemnitees”) harmless from and against any and all liabildgmage, loss, cost or
expense (including reasonable attorney’s feed)daktent arising out of Third Party claims or suélated to: (a) the Abili-T Trial; (b)
Licensor’s negligence or willful misconduct; (c)ceinsor’'s performance of its obligations under #tgseement; or (d) breach by
Licensor of its representations, warranties or naws set forth in ARTICLE 11; provided, howevégttLicensor’s obligations
pursuant to this Section 12.2 shall not applydijhte extent that such claims or suits result fthennegligence or willful misconduct of
any of the Merck Indemnitees or (ii) with respextlaims or suits arising out of a breach by Mestks representations or warranties
set forth in ARTICLE 11

No Consequential Damage. EXCEPT WITH RESPECT TO EACH PAR™S INDEMNIFICATION OBLIGATIONS UNDER
SECTION 12.1 OR SECTION 12.2, AS APPLICABLE, IN NEWENT SHALL EITHER PARTY OR ANY OF ITS AFFILIATES B
LIABLE TO THE OTHER PARTY OR ANY OF ITS AFFILIATES-OR SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL
OR PUNITIVE DAMAGES, INCLUDING LOSS OF PROFITS, WHHEER IN CONTRACT, WARRANTY, TORT, NEGLIGENCE,
STRICT LIABILITY OR OTHERWISE ARISING OUT OF OR REATING TO THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREIN OR ANY BREACH HEREOF. **

Notification of Claims; Conditions to Indemnification Obligations. As a condition to a Par's right to receive indemnification unc
this ARTICLE 12, it shall: (a) promptly notify thether Party as soon as it becomes aware of a diaguit for which indemnification
may be sought pursuant hereto; (b) cooperate, anskedhe individual indemnitees to cooperate, thighindemnifying Party in the
defense, settlement or compromise of such claisuity and (c) permit the indemnifying Party to cohthe defense, settlement or
compromise of such claim or suit, including thehtitp select defense counsel. In no event, howevay the indemnifying Party
compromise or settle any claim or suit in a manvigich admits fault or negligence on the part ofitrdemnified Party or any
indemnitee without the prior written consent of théemnified Party. Each Party shall reasonabbpesoate with the other Party and its
counsel in the course of the defense of any suthctaim or demand, such cooperation to includéheuit limitation using reasonable
efforts to provide or make available documentgrmiation and witnesses. The indemnifying Partyl $teve no liability under this
ARTICLE 12 with respect to claims or suits settteccompromised without its prior written conse
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Insurance. During the Term, each Party shall obtain anchiaéi, at its sole cost and expense, insuranckifimg any sekinsured
arrangements) in types and amounts, that are rablsoand customary in the United States pharmaeadatnd biotechnology industry
for companies engaged in comparable activitiegs Uhderstood and agreed that this insurance sbabie construed to limit either
Party’s liability with respect to its indemnificati obligations hereunder. Each Party will, exdefihe extent self insured, provide to
the other Party upon request a certificate evidenttie insurance such Party is required to obtaihkaep in force under this Section
12.5.

ARTICLE 13
TERM AND TERMINATION

Term and Expiration . The term of this Agreement (t* Term ") shall commence on the Effective Date and, unledieeterminatec
as provided in this ARTICLE 13, shall continue utl force and effect, on a country-lmpuntry basis until the date on which the Roy
Term in such country expires, at which time thigéament shall expire in its entirety with respedPtoduct in such country and the

terms of Section 13.4(b)(i) shall apply. Notwithrstling the foregoing, the Term will automaticalkpie contemporaneously with the
expiration of the Option Period if Merck has noemised the Optior

Termination of the Agreement for Convenience. At any time during the Term, Merck may, at itsieenience, terminate tr
Agreement in its entirety, or on a country-by-coyritasis, upon *** days’ prior written notice todgnsor. In the event a country is
terminated, the Territory shall thereafter exclgdeh country for all purposes under the Agreen

Termination upon Material Breach .

€) Material Breach . If a Party breaches any of its material obligradi under this Agreement, the Party not in defaaly give
to the breaching Party a written notice specifitimg nature of the default, requiring it to curetsbeeach, and stating its intention to
terminate this Agreement if such breach is notdwvighin *** days. If such breach is not cured with** days after the receipt of suc
notice and such breach remains uncured, the Patriy efault shall be entitled to terminate thigréement immediately by written
notice to the other Party. For clarity, such matabligations may apply to the performance ofieit (i) this Agreement in its entirety,
in which case this provision shall apply to theirenAgreement; or (ii) a specific Product or Progsig in which case this provision st
apply only to such affected Product or Product{¢dtwithstanding the foregoing, Licensor shall have the right to terminate this
Agreement under this Section 13.3 as a resultrafy connection with, any breach by Merck of theemant in Section 4.1.
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(b) Sole Remedy: In the event that Merck fails to fulfill its dghtions under Section 5.4 (and (1) such failunestitutes a
material breach and (2) Merck does not cure sutiréaas provided in Section 13.3(a)), Licensookesand exclusive remedy shall be
to terminate this Agreement as provided in Secti®3(a) on a Product-by-Product basis.

(c) Material Breach Dispute. Any dispute regarding an alleged material bref#chis Agreement shall be resolved in
accordance with ARTICLE 14.

Effects of Expiration or Termination .
€)] Survival .

® Notwithstanding the expiration orrténation of this Agreement, the following provisgshall survive: ARTICLE 1
and Sections 5.7 (only in the case of expirati8r)2, 8.13 (for the period set forth therein), 89.8, 9.4(b) (last sentence), 9.4(d)(i),
10.1 through 10.3 (inclusive; for the period settfan Section 10.1), 12.1 through 12.4 (inclusj\i.4 (as applicable), 15.1, 15.3, 15.9
through 15.11 (inclusive), and 15.13 through 1gia8usive).

(i) Expiration or termination of this Agement shall not relieve the Parties of any lighihat accrued hereunder prior
the effective date of such termination. In additiexcept for the termination events addressed @tic®@el13.3(b), termination of this
Agreement shall not preclude either Party from pimg all rights and remedies it may have hereundet Law or in equity with
respect to any breach of this Agreement nor pregudither Party’s right to obtain performance of ahligation.

(b) Licenses.
() As of the effective date of expiratiof the Royalty Term with respect to a given coyrthe license from Licensor to

Merck under Section 4.1 shall convert to a fulljdpaoyalty free, irrevocable, perpetual, exclusiaad sublicensable license under the
Licensor Technology to research, develop, manufachave manufactured, use and Commercialize Pranitiee Field in such count

(i) Upon termination of this Agreement lerck pursuant to Section 13.2 or by Licensorspant to Section 13.3(a), 1
following terms and conditions shall apply withpest to such Product(s) and country(ies) as areuhgect of such termination:
@ all licenses granted to Merck undect®n 4.1 shall terminate;
(2) Merck shall, upon written requestliigensor and subject to Licensor assuming leggdmesibility for any

Clinical Trials of such Product(s) then ongoingnfer to Licensor, at *** cost and expense (exdeite case of
termination by *** pursuant to Section ***, at **tost and expense)all regulatory documentation and Regulatory
Approvals prepared or obtained by or on behalf ef®k prior to the date of such termination, toetent solely
related to such Product(s) and country(ies) antstemable, and Merck shall have the right to retaie copy of such
transferred documentation and Regulatory Approfaalsecord-keeping purposes;
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3 Subject to the provisions of Secti@(b)(ii) (2), Merck shall, upon written reque$t_icensor, return to
Licensor or, at ***'s option, destroy, at ***'s cosind expense (except in the case of terminatiorf*gursuant to
Section ***  at ***’s cost and expense), all relestaecords and materials in its possession or abodntaining or
comprising the Licensor Know-How, or such other fitemtial Information of Licensor, to the extentedg related to
such Product(s) and country(ies); provided, howebat Merck shall have the right to retain oneycopsuch
Licensor Know-How and such other Confidential Imi@tion of Licensor.

4) Merck shall, at ***'s sole option amliscretion (except in the case of termination Bypursuant to Section
¥ at ***'s sole option and discretion), (i) subft to Licensor reimbursing Merck for its costgyobd thereof,
destroy or retain any and all chemical, biologmaphysical materials relating to or comprisingls&coduct(s),
including clinical supplies of such Product(s)ttage Controlled by Merck, or (ii) sell such matdsi(in whole or in
part) to Licensor at a price equal to Merck’s cadtgoods (transportation and transfer costs valLicensor’s cost
and expense), plus a *** percent (***%) mark-upnyAclinical supplies of such Product(s) or othetenals
purchased by Licensor from Merck shall be purchasedn “as is” basis with no representations oravdres.

(5) To the extent not prohibited by Ladgrck shall wind down any ongoing Clinical Trialstvrespect to suc
Product(s), or at Licensor’s option, transfer sGtihical Trials to Licensor at ***'s cost and exp&a(except in the
case of termination by *** pursuant to Section *&t ***'s cost and expense), in which case Licerstwall purchase
from Merck the relevant clinical trial suppliestbe Product at Merck’s costs of goods, plus a *&tqent (***%)
mark-up.

(6) Merck and its Affiliates and Sublicems shall be entitled, during the *** period feliag such termination,
to sell any commercial inventory of such Produoi(s)ch remains on hand as of the date of the teatitin, so long a
Merck pays to Licensor the royalties applicablsa@ subsequent sales in accordance with the gmchsonditions
set forth in this Agreement. Any commercial invegteemaining following *** period shall be offerefdr sale to
Licensor at a price equal to Merck’s costs of gopiiss *** percent (***%).
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(iii) Upon termination of this Agreememt Merck pursuant to Section 13.3(a), the followiagns and conditions shall
apply with respect to such Product(s) and courdsy(@s are the subject of such termination:
(@B all licenses granted to Merck undect®n 4.1 shall terminate;
2 To the extent not prohibited by Ladgrck shall wind down any ongoing Clinical Trialstvrespect to suc

Product(s); and

3 Merck and its Affiliates and Sublisers shall be entitled, during the *** period feliag such termination,
to sell any commercial inventory of such Produci{(s)ch remains on hand as of the date of the teatiun, so long a
Merck pays to Licensor the royalties applicablsa@ subsequent sales in accordance with the gmchsonditions
set forth in this Agreement.

4) Upon any termination of this Agreemext Licensor’s election, either (1) each of MéscBublicensees sh
continue to have the rights and licenses set forits respective sublicense agreement, which ageats shall be
automatically assigned to Licensor, or (2) eachefck’s Sublicensees shall be offered a right ist finegotiation, on
commercially reasonable terms and for a commeycialsonable period of time, with respect to thhts and
licenses set forth in this Agreement that pertaithe respective sublicense agreement for which Sublicensee is a
party; provided, however, that such Sublicense®ighen in breach of any of its respective maltetitigations under
its sublicense agreement.

(5) Immediately following Merck’s notifition of termination to Licensor pursuant to Sewi@3.2 or 13.3(a),
the diligence obligations in Section 5.5 shall onder apply and Merck shall have the right to wilwdvn all then on-
going Development, manufacturing and/or Commewadilbon activities.

Termination on Bankruptcy or Insolvency; Right of First Negotiation .

€)) Bankruptcy Code. All rights and licenses granted under or purst@athis Agreement by Licensor are, and shall otise
be deemed to be, for purposes of Section 365(thjeot).S. Bankruptcy Code, if applicable, licenskesght to “intellectual property” as
defined under Section 101 of the U.S. BankruptcgéCo

(b) Continuing Rights . The Parties agree that Merck, as licensor dfi sighits under this Agreement, shall retain and fody
exercise all of its rights and elections underh®. Bankruptcy Code. The Parties further agrag th the event of Licensor
Bankruptcy Event, Merck shall be entitled to a ctetgpduplicate of (or complete access to, as apiate) any such intellectual
property and all embodiments of such intellectwapprty, which, if not already in Merck’s possessishall be promptly delivered to it
(a) following any such commencement of a bankruptogeeding upon Merck's written request therefoless Licensor elects to
continue to perform all of its obligations undeistAgreement or (b) if not delivered under clawsg following the rejection of this
Agreement by Licensor upon written request therlbjoMerck.
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(c) Right of First Refusal. In addition to the foregoing, in the event dfieensor Bankruptcy Event, Merck shall, to the exte
allowed by Law, have a right of first refusal torghiase all of Licensor’s interest in the Product #re Licensor Technology (the “
Right of First Refusal”). The Right of First Refusal shall operate asdiok:

() Licensor (or other authorized repreaéve of Licensor, including a bankruptcy trutelall promptly send to Merck
a reasonably detailed written notification of arigdnsor Bankruptcy Event.

(i) Licensor (or other authorized repmesative of Licensor, including a bankruptcy tredtshall promptly send to Mert
a written notification of any Third Party offer ne&dn the Product or Licensor Technology. For agokoif up to *** days after Merck
receives such notice (such period, thiRight of First Refusal Notice Period”), it shall notify Licensor of its intention to excise its
Rights of First Refusal. In the event Merck exersiits Right of First Refusal, the terms of ther@tiarty offer shall become binding
upon Merck and Licensor. For the avoidance of ddubensor shall not enter into any agreement witfhird Party relating to
Licensor’s interest in the Products or Licensorhretogy during the Right of First Refusal Noticeaibd.

Other Remedies. Termination of this Agreement for any reasorllsia release either Party from any liability dligation thai
already has accrued prior to such termination mimation of this Agreement for any reason shallawtstitute a waiver or release of,
or otherwise be deemed to prejudice or adversébgiadr limit, any rights or remedies that otheevisay be available at Law or in
equity.

ARTICLE 14
DISPUTE RESOLUTION

Disputes. The Parties recognize that disputes as to cartatters may from time to time arise during thenT@hich relate to eithe
Party’s rights and/or obligations hereunder. this objective of the Parties to establish undisrARTICLE 14 procedures to facilitate
the resolution of disputes arising under this Agrest in an expedient manner by mutual cooperatiolh subject to Section 14.3, unl
the dispute resolution provisions provided heresumsuccessful, without resort to litigation. disputes shall be referred to the JSC
for discussion and resolution; provided, howeueaif iny JSC Discussion Dispute not resolved al#tt& shall be resolved pursuant to
Section 14.2

JSC Discussion Dispute. Either Party may, by written notice to the otRarty, request that a JSC Discussion Disputerémadins
unresolved by the JSC for a period of ***) daysresolved by the Executive Officers, within *** dagfter referral of such dispute to
them. If the Executive Officers cannot resolve suclpdte within *** days after referral of such disputethem, then, at any time
after such *** day period, either Party may procée@nforce any and all of its rights with respecsuch dispute
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Injunctive Relief . Subject to Section 13.3(b), no provision hestiall be construed as precluding a Party from bigngn action fo
injunctive relief or other equitable relief priar the initiation or completion of the above procexd

ARTICLE 15
MISCELLANEOUS PROVISIONS

Relationship of the Parties. Nothing in this Agreement is intended or shalldeemed, for financial, tax, legal or other pugsp$o
constitute a partnership, agency, joint ventureroploye-employee relationship between the Par

Assignment.

€)) Assignment Generally. Except as expressly provided herein, neitharAlgireement nor any interest hereunder shall be
assignable, nor any other obligation delegabld,ibgnsor without the prior written consent of Mefclot to be unreasonably withheld
or delayed), except that no consent of Merck df@lequired with respect to a Change of Contralicénsor or the sale to a Third Pz
of substantially all of the assets of Licensor tuah this Agreement relates.

(b) Assignment by Merck. Merck may assign this Agreement, in whole gpaint, to any Affiliate or Third Party without the
consent of Licensor. Merck shall give written netto Licensor promptly following any such assignimen

(c) Continuing Obligations . No assignment under this Section 15.2 shakvelthe assigning Party of any of its responsidédit
or obligations hereunder and, as a condition ofi sissignment, the assignee shall agree in writifgetbound by all obligations of the
assigning Party hereunder. This Agreement shaitding upon the successors and permitted assfghs ®arties.

(d) Void Assignments. Any assignment not in accordance with this $ecti5.2 shall be void.

(e Assignment of Licensor Technology Licensor shall not assign or transfer any Lioeri®chnology to any of its Affiliates
without the prior written consent of Merck.

® Exclusion of Certain Affiliates . The rights to Know-How and Patent Rights***

Performance and Exercise by Affiliates. Merck shall have the right to have any of itigdtions hereunder performed, or its rig
hereunder exercised, by, any of its Affiliates #mel performance of such obligations by any sucliiaté(s) shall be deemed to be
performance by Merck; provided, however, that Meskll be responsible for ensuring the performarides obligations under this
Agreement and that any failure of any Affiliate foeming obligations of Merck hereunder shall berded to be a failure by Merck to
perform such obligations. For clarity, the foregpimeans that Merck may designate an Affiliateddqrm its obligations hereunder or
to be the recipient of Licensor’s performance dadtiions hereunder (e.g., with respect to Manufaetufiechnology Transfer, Merck
may designate an Affiliate to be the recipientwdtstransfer)

50




154

155

15.6

*** Confidential material redacted and filed sepatg with the Commissio

Change of Control. In the event of a Change of Control of Licernisowhich a Merck Competitor acquires control (afirds in
Section 1.3) of Licensor, then, from the laterafthe date of any public announcement by Opexenafgreement by Opexa to enter
into a Change of Control transaction and (b) thédpExercise Date

() Merck shall, subject to compliancetwany legally required safety reporting requiretaesf applicable Governmen
Bodies, cease to have any reporting or informatiodata sharing obligations hereunder toward Lioeps its successor entity (other
than under Articles 8-10, 12-15) including, but hsitited to, the obligations of Merck under Sectgh4(a) and 5.8;

(i) the JSC shall be permanently disleahd

(iii) notwithstanding the provisions oé@&ion 7.1, the determination whether or to whagmixthe Parties shall enter into
(or, if then already entered into, continue to kbby) the Supply Agreement shall be in Merck’s sb&eretion. If the Parties have
already entered in to the Supply Agreement prighéooccurrence of the announcement of the potetiiange of Control transaction,
Merck may, upon *** daysprior written notice to Licensor, terminate the SlypAgreement. If Merck notifies Licensor thatlibes no
wish to enter into the Supply Agreement or providesice of termination of the Supply Agreementnthes between Licensor and
Merck, Merck shall during the Term have the sajtrito manufacture the Product for use in the FHielthe Territory following the
Option Exercise Date; and

(iv) With respect to Licensor Patentd thr@ *** related to Product, Merck shall have thst right to perform the
activities delegated to Licensor in Section *** grtf Section ***, with Section *** and *** Section*** thereafter applying mutatis
mutandis (i.e., references in parts of Sectiontt*Licensor” shall be deemed references to “Meraktl references to “Merclghall be
deemed references to “Licensor”).

Further Actions . Each Party agrees to execute, acknowledge diverdguch further instruments and to do all suttfeoacts as me
be necessary or appropriate in order to carryt@iptirposes and intent of this Agreem

Accounting Procedures. Each Party shall calculate all amounts, andoperfother accounting procedures required, undsi
Agreement and applicable to it in accordance WARS.
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15.7

15.8

15.9

15.10

15.11

15.12

15.13

Force Majeure . Neither Party shall be liable to the other Parthe deemed to have breached or defaulted undeAgreement fo
failure or delay in the performance of any of idigations under this Agreement for the time anth®extent such failure or delay is
caused by or results from acts of God, earthquédte civil commotion, terrorism, war, strikes ather labor disputes, fire, flood, failure
or delay of transportation, omissions or delayadting by a governmental authority, acts of a gorent or an agency thereof or
judicial orders or decrees or restrictions or athepreason which is beyond the control of theeepe Party. The Party affected
force majeure shall provide the other Party withgarticulars thereof as soon as it becomes awfitge same (including its best
estimate of the likely extent and duration of thieiference with its activities), and will use Coencially Reasonable Efforts to
overcome the difficulties created thereby and sumnee performance of its obligations hereunder es as practicabl¢

No Trademark Rights . Except as set forth in Sections 4.1 and 5.7%jgid, express or implied, is granted by this Agneat to a Part
to use in any manner the name or any other trache & trademark of the other Party in connectiath wie performance of this
Agreement or otherwisi

Entire Agreement of the Parties; Amendments. This Agreement and the Schedules hereto, togefitiethe CDA, constitute ar
contain the entire understanding and agreememhiedParties respecting the subject matter hereotancel and supersede any and all
prior negotiations, correspondence, understandingsagreements between the Parties, whether onaltten, regarding such subject
matter. No waiver, modification or amendment of angvision of this Agreement shall be valid or effee unless made in a writing
referencing this Agreement and signed by a duli@ized officer of each Part

Captions. The captions to this Agreement are for convergeanly, and are to be of no force or effect instnring or interpreting an
of the provisions of this Agreeme!

Governing Law . This Agreement shall be governed by and intéedran accordance with the laws of England, exclgdipplicatior
of any conflict of laws principles that would reggiapplication of the Law of a jurisdiction outsioleEngland, and will be subject to t
exclusive jurisdiction of the courts of competanigdiction located in London, Englar

Non-Solicitation of Employees. During the Term, each Party agrees that it st@|ldirectly or indirectly, for itself or any athparty,
urge, induce, or in any manner whatsoever soligitemployee of the other Party without the prioitten consent of the other Party.
This provision shall not be construed to prohibé advertisement of employment opportunities orgpenings so long as such
advertisements are not customized for, directed ttrgeted at specific employees of the othenyP

Notices and Deliveries. Any notice, request, approval or consent reguirepermitted to be given under this Agreementl §feain
writing and shall be deemed to have been suffiiggiven if delivered in person, transmitted bydmile (receipt verified) or by
express courier service (signature required) tdPdnty to which it is directed at its address esiiaile number shown below or such
other address or facsimile number as such Partytshae last given by notice to the other Pa
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*** Confidential material redacted and filed sepatg with the Commissio

If to Merck, addressed to:

Ares Trading SA

Zone industrielle de I'Ouriettaz
1170 Aubonne, Switzerland
Attn: General Manager
Facsimile:

With a copy to:

Merck KGaA
Frankfurter Strasse 250
64293 Darmstadt
Germany

Attn: General Counsel
Facsimile; ***

With a further copy to:

Morgan, Lewis & Bockius LLP

502 Carnegie Center

Princeton, New Jersey, USA 08540
USA

Attn: Randall B. Sunberg

If to Licensor, addressed to:

Opexa Therapeutics, Inc.

2635 Technology Forest Boulevard
The Woodlands, TX 77381

USA

Attn: Chief Executive Officer
Facsimile:

With a copy to:

Pillsbury Winthrop Shaw Pittman, LLP
12255 El Camino Real, Suite 300
San Diego, CA 92130

USA

Attn: Mike Hird

15.14 Waiver . A waiver by either Party of any of the terms aodditions of this Agreement in any instance shatlbe deemed or constrt
to be a waiver of such term or condition for theufa, or of any other term or condition hereof| rights, remedies, undertakings,
obligations and agreements contained in this Agesgrshall be cumulative and none of them shalhbariitation of any other remedy,
right, undertaking, obligation or agreement of eitRarty.
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15.15

15.16

15.17

15.18

Severability . When possible, each provision of this Agreeméglitbe interpreted in such manner as to be effecéind valid unde
Law, but if any provision of this Agreement is héddbe prohibited by or invalid under Law, suchyismn will be ineffective only to
the extent of such prohibition or invalidity, witlioinvalidating the remainder of this AgreemenheTParties shall make a good faith
effort to replace the invalid or unenforceable smn with a valid one which in its economic efféctmost consistent with the invalid
unenforceable provisiol

No Implied License. No right or license is granted to Licensor hedgr by implication, estoppel, or otherwise to &ngw-how,
patent or other intellectual property right owneaontrolled by Merck or its Affiliates

Interpretation . The word<“include” “include? and“includinc”’ shall be deemed to be followed by the phi“without limitation”

All references herein to ARTICLES, Sections, andesglules shall be deemed references to ARTICLESSawtions of, and Schedules
to, this Agreement unless the context shall otheswéquire. Except as otherwise expressly provideein, all terms of an accounting
or financial nature shall be construed in accordamith IFRS, as in effect from time to time. Unléiss context otherwise requires,
countries shall include territorie

Counterparts . This Agreement may be executed in counterpeaish of which will be deemed an original, and &livbich togethe
will be deemed to be one and the same instrumicsimile or a portable document format (PDF)ycopthis Agreement, including
the signature pages, will be deemed an orig

[SIGNATURE PAGE FOLLOWS]
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IN WiTNESS WHEREOF, the Parties have caused this Agreement to beuteceand delivered by their respective duly autteatiofficer:
as of the Effective Date.

OPEXA THERAPEUTICS, INC ARES TRADING SA

By: /s/ Neil K. Warma By: /s/ Cedric Hyde

Name: Neil K. Warma Name: Cedric Hyde

Title: President & CEO Title: Authorized Representative

By: /s/ James B. Singleton
Name: James B. Singleton
Title: Authorized Representative

SIGNATURE PAGE TO OPTION AND LICENSE AGREEMENT
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Licensor Trademarks
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1 OPEXA THERAPEUI]
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Company Contact:

Opexa Therapeutics, In Vida Strategic Partne|
Neil K. Warma Tim Brons
281.775.060( 41E-675-7400
nwarma@opexatherapeutics.c tbrons@vidasp.cor

DRAFT —NOT FOR RELEASE —DRAFT —NOT FOR RELEASE

Merck Serono and Opexa Therapeutics Enter into Optn and License Agreement for Development of Tcelnd (imilecleucel-T) for
Treatment of Multiple Sclerosis

Merck Serono granted option for exclusive licememfOpexa to develop and commercialize Tcelnaditélicel-T), an investigational T-cell
therapy for patients suffering from multiple sclEs(MS)

THE WOODLANDS, TEXAS - February _, 2013 —Opexa Therapeutics, Inc. (NASDAQ:OPXA) today anrumehthe execution of

agreement with Merck Serono, a division of Merckrfstadt, Germany, for the development and comualeraiion of Tcelnd" (imilecleucel-
T), a potential first-in-class personalized T-adlérapy for patients suffering from multiple sclkeigo (MS). Tcelna (imilecleucdl) is being
developed by Opexa and currently is in a Phaseliixal trial in patients with Secondary ProgressMS (SPMS). Potential payments to Oy
from the option and license agreement could t&®2abdmillion based upon the successful developmeestammercialization of Tcelna for MS.

Tcelna (imilecleucel-T) is being developed as apealized therapy specifically tailored to eachquats individual disease profile and has k
evaluated in Phase | and Il clinical studies in & included SPMS patients. Tcelna (imilecleutehas received Fast Track Designation 1
the United States Food and Drug Administration petantial treatment for SPMS.

Under the terms of the agreement, Opexa will recaiv upfront payment of $5 million for granting @stion to Merck Serono for the exclus
license of the Tcelna (imilecleucel-T) program fbe treatment of MS. The option may be exerciséar po or upon completion of Opexa’
ongoing Phase lIb clinical trial in patients witRI8S. Upon exercising this licensing option, Merae@o would pay an upfront license fe:
either $25 million or $15 million (depending uporhether certain conditions are met), and in ret@eeive worldwide development &
commercial rights to Tcelna (imilecleucg}-in MS, excluding Japan. After exercising theioptMerck Serono would be wholly responsible
funding clinical development, subject to Opexa’sfaoding option, as well as regulatory and commdimztion activities for the MS progra
Additional financial considerations of the agreemiecslude development and commercial milestone maymto Opexa of up to $195 milli
and a tiered royalty rate from the high single Wigh the mickeens based on net sales payable to Opexa. Thatipbfgayments to Opexa cot
therefore, total $225 million excluding royalty pagnts.

Under the agreement, Opexa will have an optiont tigltofund development, under which the Company wouldigpate in economic suppt
for future clinical development of the program ktkange for additional royalty consideration. tliiion to retaining all rights outside of MS
well as retaining the ability to commercialize Trel(imilecleucel) in Japan, Opexa also retains certain manufaguights related to tl
program. Further details of the transaction artugted in a Form & that was filed this morning by Opexa with the tédi States Securities ¢
Exchange Commission.




“Merck Serono is strongly committed to developingadvative drug candidates like Tcelna (imilecletEgla potential first-inclass personaliz

cell therapy for patients with multiple sclerosisgid Susan Herbert, Head of Global Business Dewedop and Strategy at Merck Serc
“This agreement illustrates Merck Seron@ommitment to employ creative ways of accessiigreal innovation to develop potential r
generation multiple sclerosis treatments, espgdialbecondary progressive multiple sclerosis, r@a af high unmet need.”

Neil K. Warma, President and Chief Executive Offioé Opexa, commente”Opexa is pleased to partner with Merck Serono anehgVercl
Serono’s longerm strategic commitment to, and existing franehi®sition in the field of multiple sclerosis, weutd not ask for a mo
experienced partner to carry Tcelna (imilecleutelthrough development and hopefully to the maded to patients. We also are please
retain important rights through this transactiamhsas certain manufacturing rights, commerciabratights to the Japanese market and a co
funding of development option, as well as rightsélh indications outside of MS, all of which argeénded to enhance Opexa shareholder value.’

Conference Call

The management of Opexa will host a conference todhy, , February _, 2013, at X:XX a.m. BBTdiscuss the agreement.
participate in the live conference call, pleasd @aXX) XXX-XXXX (U.S.) or (XXX) XXX- XXXX (International), and provide passcc
XXXXXXX. A live webcast of the call will also be ailable on the investor relations section of them@Pany's websit
www.opexatherapeutics.comA replay of the call will be available throughKXXXXXXXX XX, 2013. To access the replay, pleasa@d{XXX)
XXX-XXXX (U.S.) or (XXX) XXX- XXXX (International), and provide passcode XXXXXXXAn online archive of the webcast will
available on Opexa’s website for XX days followithg call.

About Multiple Sclerosis (MS)

MS is a chronic, inflammatory condition of the aahihervous system and is the most common,tremmatic, disabling neurological diseas
young adults. It is estimated that approximately tillion people have MS worldwid

While symptoms can vary, the most common symptofrigl® include blurred vision, numbness or tinglingthe limbs and problems w
strength and coordination. The relapsing forms &f &le the most common.

About Tcelna

Tcelna is a potential personalized therapy thatinider development to be specifically tailored tehe@atient's disease profile. Tcelni
manufactured using ImmPath, Opexa's proprietary method for the productiom @iatient-specific Tell immunotherapy, which encompas
the collection of blood from the MS patient, is@atof peripheral blood mononuclear cells, generatif an autologous pool of myeligactive
T-cells (MRTCs) raised against selected peptides froralin basic protein (MBP), myelin oligodendrocgiigcoprotein (MOG) and proteoli
protein (PLP), and the return of these expandeatjimted T-cells back to the patient. These attiealicells are reintroduced into the patient
subcutaneous injection to trigger a therapeutic imensystem response.

Opexa is currently conducting a Phase Ilb studfadlna. Named Abili-T, the trial is a randomizeduble-blind, placebaontrolled clinica
study in patients who demonstrate evidence of desgmogression without associated relapses. Thkidriexpected to enroll 180 patient:
approximately 30 leading clinical sites in the UaBid Canada with each patient receiving two ancoatses of Tcelnha treatment consistin
five subcutaneous injections per year. The siglfimary efficacy outcome is the percentage oinbvalume change (atrophy) at 24 mon
Study investigators will also measure several irtgydrsecondary outcomes commonly associated with iM3uding disease progressior
measured by the Expanded Disability Status ScdléS@, annualized relapse rate and changes in liigas measured bEDSS and the M
Functional Composite.




About Opexa

Opexa Therapeutics, Inc. (NASDAQ:OPXA) is dedicatedthe development of patiegpecific cellular therapies for the treatmen
autoimmune diseases such as MS. The Company's\p#iierapy candidate, Tcelffg is a personalized cellular immunotherapy that ighas:
lIb clinical development for MS. Tcelna is derivBdm T-cells isolated from peripheral blood, expanded mw,vand reintroduced into t
patients via subcutaneous injections. This protdggers a potent immune response against spextificets of autoreactive CBlls known ti
attack myelin.

For more information visit the Opexa Therapeutiebsite at www.opexatherapeutics.com

About Merck Serono

Merck Serono is the biopharmaceutical division arbk.. With headquarters in Darmstadt, Germafgrck Serono offers leading brands in
countries to help patients with cancer, multiplesasis, infertility, endocrine and metabolic diders as well as cardiovascular diseadaeshe
United States and Canada, EMD Serono operatesegsaately incorporated subsidiary of Merck Serono.

Merck Serono discovers, develops, manufactures raatkets prescription medicines of both chemical aralogical origin in speciali
indications. We have an enduring commitment toveelnovel therapies in our core focus areas of laggo neurology and immunology.

For more information, please visit www.mercksergom or www.merckgroup.com

About Merck

Merck is a global pharmaceutical and chemical compaith total revenues of#.3 billion in 2011, a history that began in 1688d a futur
shaped by approx. 40,000 employees in 67 countiiessuccess is characterized by innovations frannepreneurial employees. Merc
operating activities come under the umbrella of dkeKGaA, in which the Merck family holds an appnmetely 70% interest and fi
shareholders own the remaining approximately 3094917 the U.S. subsidiary Merck & Co. was expmed and has been an indepen
company ever since.

For more information, please visit www.mercksergom or www.merckgroup.com

Cautionary Statement Relating to Forwardlooking Information for the Purpose of "Safe Harbor" Provisions of the Private Securitie:
Litigation Reform Act of 1995

This press release contains forwdabking statements which are made pursuant to affie lsarbor provisions of Section 27A of the Sel@asifc
of 1933, as amended, and Section 21E of the SiesuEikchange Act of 1934, as amended. The worgets,” “believes,” “may,” “could,”
and similar expressions are intended to identifyvrd-looking statements. The forwalabking statements in this release do not cong
guarantees of future performance. Investors aretioaad that statements in this press release whiehnot strictly historical statemen
including, without limitation, statements regarditfte development of the Company’s product candjdetelna(imilecleucel-T), constitut
forward-looking statements. Such forwadabking statements are subject to a number of @sid uncertainties that could cause actual resia
differ materially from those anticipated, includingithout limitation, risks associated with: thecsass of our clinical trials (including the phi
2b trial for Tcelna(imilecleucel-T)in SPMS which, depending upon results, may determvimether Merck Serono elects to exercise its n
pursuant to the option and development agreemueititgther Merck Serono exercises its option andp,ifwehether the Company receives
development or commercialization milestone paymentsyalties from Merck Serono pursuant to theiaptand development agreement,
dependence (if Merck Serono exercises its optionthe resources and abilities of Merck Serono fue further development of Tce
(imilecleucel-T), our ability to raise additional capital to contie our development programs (including to undertake complete any ongoi
or further clinical studies for Tceln@milecleucel-T)), the efficacy of Tceln@milecleucel-T) for any particular indication, such as for relaps
remitting MS or secondary progressive MS, our cémnpk with all Food and Drug Administration regutats, our ability to obtain, mainta
and protect intellectual property rights (includinigr Tcelna), and other risks detailed in our fg® with the Securities and Excha
Commission. These forward-looking statements spebkas of the date made. We assume no obligatiomaertaking to update any forward-
looking statements to reflect any changes in egpiects with regard thereto or any change in eveotsgyditions or circumstances on which
such statement is basedou should, however, review additional disclosunes make in our reports filed with the Securitiesl d&xchang
Commission, including our Annual Report on FormKLfbr the year ended December 31, 2011 and our t@ugrReport on Form 1@ for the
qguarter ended September 30, 2012.
#H#t#
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Exhibit 99.1

Merck Serono and Opexa Therapeutics Enter into Optin and License Agreement for Development of Tcelnd (imilecleucel-T) for
Treatment of Multiple Sclerosis

Merck Serono granted option for exclusive license from Opexa to develop and commercialize Tcelna (imilecleucel-T), an investigational T-cell
therapy for patients suffering from multiple sclerosis (M S)

THE WOODLANDS, Texas--(BUSINESS WIRE)--February2D13--Opexa Therapeutics, Inc. (NASDAQ: OPXA) todayounced the
execution of an agreement with Merck Serono, ssitivi of Merck, Darmstadt, Germany, for the develeptrand commercialization of Tcelffa
(imilecleucel-T), a potential first-in-class perstined T-cell therapy for patients suffering fronultiple sclerosis (MS). Tcelna (imilecleucel-T)
is being developed by Opexa and currently is ifas@ |1b clinical trial in patients with Second&npgressive MS (SPMS). Potential payments
to Opexa from the option and license agreementdohl $225 million based upon the successful idgveent and commercialization of Tce
for MS.

Tcelna (imilecleucel-T) is being developed as a&pealized therapy specifically tailored to eachqmts individual disease profile and has been
evaluated in Phase | and Il clinical studies in #1& included SPMS patients. Tcelna (imilecleucehds received Fast Track Designation from
the United States Food and Drug Administration petantial treatment for SPMS.

Under the terms of the agreement, Opexa will recaiv upfront payment of $5 million for granting@ption to Merck Serono for the exclusive
license of the Tcelna (imilecleucel-T) program tioe treatment of MS. The option may be exercisét po or upon completion of Opexa’s
ongoing Phase IIb clinical trial in patients witRS. Upon exercising this licensing option, Merek@o would pay an upfront license fee of
either $25 million or $15 million (depending upohether certain conditions are met), and in retaoeive worldwide development and
commercial rights to Tcelna (imilecleucel-T) in M&cluding Japan. After exercising the option MeBekono would be wholly responsible for
funding clinical development, subject to Opexa’'swading option, as well as regulatory and commadization activities for the MS program.
Additional financial considerations of the agreefrianlude development and commercial milestone gaymto Opexa of up to $195 million
and a tiered royalty rate from the high single digh the mid-teens based on net sales payablpegaOThe potential payments to Opexa could,
therefore, total $225 million excluding royalty pagnts.




Under the agreement, Opexa will have an optiort tiglto-fund development, under which the Companoyld participate in economic support
for future clinical development of the program ktkange for additional royalty consideration. ldiéidn to retaining all rights outside of MS as
well as retaining the ability to commercialize Treelimilecleucel-T) in Japan, Opexa also retaimsage manufacturing rights related to the
program. Further details of the transaction arkigexd in a Form 8-K that was filed this morning®@pexa with the United States Securities and
Exchange Commission.

“Merck Serono is strongly committed to developingadvative drug candidates like Tcelna (imilecletiEgla potential first-inclass personalize

cell therapy for patients with multiple sclerosisdid Susan Herbert, Head of Global Business Dpusdnt and Strategy at Merck Serono.
“This agreement illustrates Merck Serono’s committrte employ creative ways of accessing externapwation to develop potential next
generation multiple sclerosis treatments, espgdialbecondary progressive multiple sclerosis, raa af high unmet need.”

Neil K. Warma, President and Chief Executive OffioEOpexa, commente“Opexa is pleased to partner with Merck Seronogimdn Merck
Serono’s long-term strategic commitment to, andtég franchise position in the field of multiplelerosis, we could not ask for a more
experienced partner to carry Tcelna (imilecleucelifough development and hopefully to the markek t® patients. We also are pleased to
retain important rights through this transactiargtsas certain manufacturing rights, commercidbratights to the Japanese market and a co-
funding of development option, as well as rightsdth indications outside of MS, all of which argénded to enhance Opexa shareholder value.’

Conference Call

The management of Opexa will host a conference@ddly, Tuesday, February 5, 2013, at 8:30 a.m. BSiTscuss the agreement. To partici
in the live conference call, please dial (877) 8887 (U.S.) or (253) 231170 (International). A live webcast of the calllalso be available o
the investor relations section of the Company'ssitepwww.opexatherapeutics.com. An online arcloifvdhe webcast will be available on
Opexa’'s website for one year following the call.

About Multiple Sclerosis (MS)

MS is a chronic, inflammatory condition of the aahhervous system and is the most common, nomdaéia, disabling neurological disease in
young adults. It is estimated that approximately tillion people have MS worldwid:

While symptoms can vary, the most common symptdnéDinclude blurred vision, numbness or tinglimgthe limbs and problems with
strength and coordination. The relapsing forms &f &le the most common.

About Tcelna (imilecleucel-T)

Tcelna (imilecleucel-T) is a potential personalitieerapy that is under development to be spedyitailored to each patient's disease profile.
Tcelna (imilecleucel-T) is manufactured using ImithiPa, Opexa's proprietary method for the productioa patient-specific T-cell
immunotherapy, which encompasses the collectidsiazfd from the MS patient, isolation of periphdsidod mononuclear cells, generation o
autologous pool of myelin-reactive T-cells (MRTCaised against selected peptides from myelin f@siein (MBP), myelin oligodendrocyte
glycoprotein (MOG) and proteolipid protein (PLPhdathe return of these expanded, irradiated T-beltk to the patient. These attenuated T-
cells are reintroduced into the patient via submebas injection to trigger a therapeutic immuneeysesponse.




Opexa is currently conducting a Phase IIb studjagina (imilecleucel-T). Named Abili-T, the tria & randomized, double-blind, placebo-
controlled clinical study in patients who demon&ravidence of disease progression without assatialapses. The trial is expected to enroll
180 patients at approximately 30 leading clinidf@ssin the U.S. and Canada with each patientvegetwo annual courses of Tcelna
(imilecleucel-T) treatment consisting of five sutameous injections per year. The trial’s primafficaty outcome is the percentage of brain
volume change (atrophy) at 24 months. Study inga&irs will also measure several important secgnalaicomes commonly associated with
MS, including disease progression as measuredebixpanded Disability Status Scale (EDSS), anneghlizlapse rate and changes in disability
as measured by EDSS and the MS Functional Composite

About Opexa

Opexa Therapeutics, Inc. (NASDAQ:OPXA) is dedicdtethe development of patient-specific cellulaartpies for the treatment of
autoimmune diseases such as MS. The Company'sig#itérapy candidate, TcelfgimilecleucelT), is a personalized cellular immunother
that is in Phase IIb clinical development for M$elha (imilecleucel-T) is derived from @ells isolated from peripheral blood, expandedieg,
and reintroduced into the patients via subcutanagestions. This process triggers a potent imm@sponse against specific subsets of
autoreactive T-cells known to attack myelin.

For more information visit the Opexa Therapeutiebsite at www.opexatherapeutics.com

About Merck Serono

Merck Serono is the biopharmaceutical division afrbk. With headquarters in Darmstadt, Germany, ki8erono offers leading brands in 150
countries to help patients with cancer, multiplesasis, infertility, endocrine and metabolic diders as well as cardiovascular diseases. In the
United States and Canada, EMD Serono operatesegsagately incorporated subsidiary of Merck Serono.

Merck Serono discovers, develops, manufacturesrarllets prescription medicines of both chemicallaintbgical origin in specialist
indications. We have an enduring commitment toveelhnovel therapies in our core focus areas of loggo neurology and immunology.

For more information, please visit www.merckseragom or www.merckgroup.com




About Merck

Merck is a global pharmaceutical and chemical campeith total revenues of €10.3 billion in 2011hiatory that began in 1668, and a future
shaped by approx. 40,000 employees in 67 counttgesuccess is characterized by innovations frotrepreneurial employees. Merck's
operating activities come under the umbrella of 8kd€GaA, in which the Merck family holds an appnmétely 70% interest and free
shareholders own the remaining approximately 30P4917 the U.S. subsidiary Merck & Co. was expted and has been an independent
company ever since.

For more information, please visit www.mercksergom or www.merckgroup.com

Cautionary Statement Relating to Forward-Looking Information for the Purpose of "Safe Harbor" Provisions of the Private Securities
Litigation Reform Act of 1995

This press release contains forwdobking statements which are made pursuant to dffee tsarbor provisions of Section 27A of the SeimgiAc
of 1933, as amended, and Section 21E of the Siesutikchange Act of 1934, as amended. The worgsetts,” “believes,” “may,” “could,”

and similar expressions are intended to identifwlrd-looking statements. The forward-looking stag¢ats in this release do not constitute
guarantees of future performance. Investors ardioaad that statements in this press release wéiiemot strictly historical statemen
including, without limitation, statements regarditig development of the Company’s product candjdatelna (imilecleucel-T), constitute
forward-looking statements. Such forward-looking statemarg subject to a number of risks and uncertagntiet could cause actual results to
differ materially from those anticipated, includingithout limitation, risks associated with: thecsass of our clinical trials (including the Phase
[Ib trial for Tcelna (imilecleuceT) in SPMS which, depending upon results, mayriohite whether Merck Serono elects to exercisept®n
pursuant to the option and development agreemehgther Merck Serono exercises its option and, ifvhether the Company receives
development or commercialization milestone paymemntsyalties from Merck Serono pursuant to theéapand development agreement, our
dependence (if Merck Serono exercises its optiorhe resources and abilities of Merck Serono lierfurther development of Tcelna
(imilecleucel-T), our ability to raise additionafpital to continue our development programs (instgdo undertake and complete any ongoing
or further clinical studies for Tcelna (imilecleu€B), the efficacy of Tcelna (imilecleucel-T) &my particular indication, such as for relapsing
remitting MS or secondary progressive MS, our céengk with all Food and Drug Administration reguitats, our ability to obtain, maintain
and protect intellectual property rights (includifgr Tcelna), and other risks detailed in our fgswith the Securities and Exchange
Commission. These forward-looking statements spelgkas of the date made. We assume no obligationdertaking to update any forward-
looking statements to reflect any changes in egtieats with regard thereto or any change in eveotsditions or circumstances on which any
such statement is based. You should, howeverwedditional disclosures we make in our reportsditvith the Securities and Exchange
Commission, including our Annual Report on FormKlfbr the year ended December 31, 2011 and our tedgrReport on Form 10-Q for the
quarter ended September 30, 2012.

CONTACT:

Opexa Therapeutics, Inc.
Neil K. Warma
281.775.0600
nwarma@opexatherapeutics.com
or

Vida Strategic Partners
Tim Brons
415-675-7400
tbrons@vidasp.com

or

The Trout Group

Adam Cutler
646.378.2936
opexa@troutgroup.col



