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REASERCH AND LICENSE AGREEMENT

This Research and License Agreement 18 entered into as of this 14 day of July, 2005 (the
“Effective Date”), by and between Allergica Ltd., a company formed under the laws of Israel,
having a place of business at Menachem Begin 11, Ramat Gan, Israel, 52521 (“Allergica”) and
Ramot at Tel Aviv University Ltd., a company formed under the laws of Isracl, having a place of
business at Tel Aviv University in Ramot-Aviv, Tel Aviv 61392, Istael (“Ramot”). ' o

WHEREAS, Ramot owns exclusive. rights to certain technology. and assets relating to
certain compounds for the treatment of allergic and inflammatory conditions, which were assigned '
to Ramot by Alergene Ltd.; and ' '

WHEREAS, such technology was developed under funding from the Office of the 'Chicf.
Seientist of Tsrael’s Minstry of Industry and Trade (the “QCS”); and :

WI-IEREAS,'Allefgica wishes to fund further research at Tel Aviv University (“TAU”_) _
relating to such technology; and . .

WHEREAS, Aliergica wishes to obtain an exclusive license, as provided in this Agreement,
with respect to such technology and the resulis of such funded research in order to develop, make,
use, exploit, obtain regulatory approval for and commercialize products based on such technology,
and Ramot wishes 10 grant Allergica a license with respect to such technology, all in accordance
with the terms and conditions of this Agreement. ' :

NOW, THEREFORE, the parties hereto, intending to be fegally bound, hereby agree as
follows: ' - - :

1. Definitions.

Whenever used in this Agreement with an initial capital letter, the terms deﬁﬁed in this = -
Section 1, whether used in the singular or the plural, shall have the meanings specified below. '

1L «Affiliate” shall mean, with respect to either party, any person, organization or
entity controling, controlled by or under common control with, such party. For purposes of this
definition only, “control” of another person, organization or entity shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of the activities, managemeﬁt '
or policies of such person, organization or entity, whether through: the ownership of voting
" securities, by contract or otherwise. Without limiting the foregoing, control shall be presumed to
exist when a person, organization or entity (i) owns or directly controls twenty percent (20%) or
more of the outstanding voting ‘stock or other ownership interest of the other organization or
entity, or (il) possesses, directly or indirectly the power to elect or appoint twenty percent (20%)
or more of the members of the governing body of the organization ot other entity.

i
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1.2. “Calendar Quarter” shall mean the respective periods of three (3) consecutive .
calendar months ending on March 31, June 30, September 30 or December 31, for so long as this
Agreement is in effect. .

‘ 1.3. “Compound” shall mean any of the compounds disclos-éd in PCT IL/00/00346 or .
PCT 11.01/01186. DR '

' L4. “Development Milestones” shall mean the development milestones set forth in
Exhibit 1.4 hereto.

. 1.5. “Development ?lah”' shall mean the plan for the development of Licensed Products
by Allergica and/or its Sublicensees attached hereto as Exhibit 1.5, as such plan may be amended
from time to time pursuant to Sections 6.2. : L

1.6. “FDA” shall mean the United States Food and Drug Administration. -

1.7. “IND” shall mean (i) an Tnvestigational New Drug Application, as defined in the
U.S. Federal Food, Drug, and Cosmetic Act, as amended, and the regulations promulgated
thereunder, that is required to be filed with the FDA before beginning clinical testing of a
Licensed Product in human subjects, or any Successor application or procedure and (i) any
comparable application filed with a Regulatory Agency in any other country or jurisdiction.

1.8. “Joint Inventions” shall mean any and all inventions made jointly by (a) one or
more members of the TAU Team in the performance of the Research or by Principal Investigator
in the performance of consulting or other services for or as an employee of or in the provision of
advice to Allergica and (b) one’ or- more employees or consultants of Allergica (other than
members of the TAU Team). : ' '

1.9. ‘.f..Ioin't Patent Rights” shall. mean any and all. Patent Rights c.laiming'.loint
_ Inventions. : ' : o

1.10. “Joint Technology” shall mean Joint Patent Rights and Joint Tnventions.

1 .11. “Licensed: Products’5 shall mean any product that includes, comprises OT
7 incorporates a Compound. ‘ : ' ' LRI '

1.12. “NDA” shall me_ém ‘an FDA New Drug Aﬁplication' or Product Ticense
Application- (or Biologics License Application), as appropriate, or any successor application or -
procedure, filed pursuant to’ the requirements of the FDA, or the equivalent application in any

other country or jurisdiction.
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1.13. “Net Sales” shall mean the gross amount billed or invoiced by or on behalf of
Allergica and its Affiliates (in each case, the “Invoicing Entity”) on sales of Licensed Products,
~ less the following: (a) customary trade, quantity, or cash discounts to the extent actually allowed -

and taken; (b) amounts repaid or credited by reason of rejection or return; (c) to the extent
separately stated on purchase orders, invoices, or other documents of sale, any taxes or other
governmental charges levied on the production, sale, transportation, delivery, or use of a
Licensed Product which is paid by or on behalf of the Invoicing Entity; (d) amounts not actually
collected despite taking all reasonable action in order to collect such amounts; and (e) any royalty
- payments or other payments paid to the OCS in accordance with Allergica’s undertakings to the
OCS as set forth in Section 11.2 on account of grants received by Allergene Ltd. prior to the date
hereof, provided that: ' ' .

: (i) In any transfers of License Products between an Invoicing Entity and an
‘Affiliate of such Invoicing Entity not for the purpose of resale by such Affiliate, Net Sales shall
be equal to the fair market value of the Licensed Products so transferred, assuming an arm’s
length transaction made in the ordinary course of business; and '

(ii) In the event that an Invoicing Entity receives non-monetary consideration for
any Licensed Products or in the case of transactions not at arm’s length with a non-Affiliate of
the Invoicing Entity, Net Sales shall be calculated based on the fair market value of such

_consideration or transaction, assuming an arm’s length transaction made in the ordinary course of
business. ' - .

Qales of Licensed Products by an Invoicing Entity to an Affiliate of such Invoicing Entity,
for resale by such Affiliate, shall not be deemed Net Sales and Net Sales shall be determined
based on the total amount invoiced or billed by such Affiliate on resale to an independent third
~ party purchaser. : ' :

L4, -“_OCS Rules” shall meari the terms and conditions set forth in the Law for the -

_ Encouragement . of Industrial Research. and Development,’ 5744-1984 and of Regulafions. .. -
promulgated thereunder, - relating to the use of, and limitations with respect to, technology

- developed under OCS funding. SO ' o

"1.15. “QOrphan Drug” shall mean a Licensed Product that is protected (a) by “QOrphan

Drug” status under the U.S. Orphan Drug Act, (b) by a Suppie_mentary Protection Certificate, as”™

such term is defined in Council Regulation (EU) No. 1768/92, or (c) by a similar status granted

“under similar statutory provisions of another jurisdiction granting exclusive marketing rights in

~ “such jurisdiction. ' : co ' ' :
- 1.16. - “Patent Rights” shall mean any and all (a) patents, (b) pending patent - '

applications, . including, ~without limitation, all ~provisional applications, continuations;

continuations-in-part, divisions, reissues, renewals, and all patents granted thereon, and (c¢) all -

3
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~ patents-of-addition, reissue patents, Teexaminations and extensions or restorations by existing or
future extension or restoration mechanisms, including, without limitation, supplementary
protection certificates or the equivalent thereof. -

1.17. “Phase I Study” shall have the meaning ascribed to such term in Title 21 of the

‘ United States Code of Federal Regulations, Section 312.21(a), or in the equivalent law, rule or
-~ regulation of the country in which Regulatory Approval is sought. L

1.18. “Phase IT Study” shall have the meaning ascribed fo such term in Title 21 of the
United States Code of Federal Regulations, Section 312.21(b), or in the equivalent law, rule or
regulation of the country in which Regulatory Approval is sought. '

1.19. «phase TII Study” shall have the meaning ascribed to é_uch term in Title 21 of the-
United States Code of Federal Regulations, Section 3 12.21(c), or in the equivalent law, rule or
regulation of the country in-which Regulatory Approval is sought. : o '

1.20. “Priﬁcipal Investigator” - shall mean Ronit Sagi-Eisenberg, or such other
principal investigator(s) who may replace him/her pursuant to Section 2.1.1.2.

1.21. “Ramot Assets” shall mean the materials, technical data, methods, processes,
specifications and documents containing such information set forth in Exhibit 1.21 hereto.

1.22. “Ramot Patent Rights” shall mean: (i) the Patent Rights described in Exhibit
'1.22(a) attached hereto; (i1) any-other Patent Rights owned or to be owned by Ramot which
~ claim, and only to the extent they so claim, the inventions disclosed in the Patent Rights
described in Exhibit 1.22(a); and (iii)' all Patent Rights owned by Ramot which claim, and only to
the extent they so claim, any of the Research Results. Exhibit 1.22(b} shall include and shall be
_updated from time to time to include new Ramot Patent Rights. o '

_ © 1,23, “Ramot Technology” shall mean the Ramot Patent Rights, the Ramot Assets and
the Research Results. ' e : S o ,

_ 1.24. “Regulatory Agency” shall mean the FDA or équivalént agency or gbvemment '
‘body of another country. : '

1.25.  “Regulatory Approval” shall mean (i) approval - of an NDA by the FDA
permitting commercial sale of a Licensed Product or (i) any comparable approval permitting'
.commercial sale of a Licensed Product granted by the applicable Regilatory Agency in any other -
country or jurisdiction. R : o
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_ 1.26. “Research” shall mean the research actually conducted during the Research
Period by the TAU Team under the terms of this Agreement in accordance with the Research
Plan. L ' R

' 1.27.  “Research Plan” shall mean the research plan attached hereto as Exhibit 1.27, as
may be amended from time to time by the mutual wriiten agrecment of the parties, which sets |

" forth the research to be undertaken by the TAU Team under the direction of the Principal

Investigator during the Research Period.

1.28. “Research Period” shall mean an initial period of one year commencing. on

. December 1%, 2005 , or such earlier date as shall be agreed upon by the parties in writing.

S 1.29, “Research Results” shall mean (a) any and all inventions, materials, methods, -
processes, know-how and results discovered or acquired by, or on behalf of, members of the
TAU Team in the course of the performance of the Research, except Joint Inventions and/or (b)
any and all inventions, materials, methods, processes, know-how and results discovered or made
by Principal Investigator (during the period of her employment by TAU, including without
limitation, part-time employment, Sabbaticals and leave of absence) in the performance. of
consulting or other services for or as an employee of or in the provision of advice to Allergica,
except Joint Inventions. ' e

1.30. “Sublicense” shall mean any right granted, license given, -or agreement'cntered'
into, by Allergica to or with any other person or entity, under or with respect to or permitting any
use of any of the Ramot Technology -or Joint Technology (or any part thereof) or otherwise
permitting - the development, manufacture, marketing, distribution and/or sale of Licensed
Products (regardless of whether such grant of rights, license given or agreement entered into is -

_referred to or is described as a sublicense or as an agreement with respect to the development

and/or manufacture arid/or sale and/or distribution and/or marketing of Licensed Products).

1.31. “Sublicense Receipts” shall mean any 'paymehts or other consideration that

* " Allergica and its Affiliates receive in connection with a Sublicense, or the grant of an option to

_obtain a Sublicense, including without limitation license :fees, toyalties, milestone payments,

license maintenance fees and equity; provided that in the event that Allergica or an Affiliate of

Allergica receives non-monetary consideration in connection with a Sublicense, or the grant of an

- option to obtain a Sublicense, or in-the case of transactions not at arm’s length, Sublicense
_ Receipts shall be calculated based on the fair market value of such-consideration or transaction,

assuming an arm’s length transaction made in the ordinary course of business.
L3 “Sublicenseé” shall mean any person or entity granted a Sublicense.

1.33. “TAU Team® shall mean the Principal Investigators and those students, scientists |

and technicians working at TAU under their direction on the Research.

5
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1.34. “Third Party License” shall mean a license from a non-Affiliate of a party to one
or more valid and enforceable patents issued in the United States or any other jurisdiction, the
claims of which cover one or more functional components that is essential for the efficacy of a
Licensed Product. . o : ' :

o 2. Resear.ch.
2.1.  Performance.

211 Ramot shall cause and be responsiblé that TAU, under the direction of the:
Principal Investigator, shall use best efforts to perform the Research in accordance with the
Research Plan; however, Ramot and TAU make no warranties regarding the achievement of any
* particular results. . ' : ' '

: ~ 2.1.2. The Research will be directed and supervised by the Principal Investigator, -
who shall have primary responsibility for the performance of the Research. If the Principal
Investigator ceases to supervise the Research for any reason, Ramot will so notify Allergica, and
Ramot shall endeavor to find ameng the scientists at TAU, a scientist or scientists acceptable to
Allergica to continue the supervision of the Research in place of such Principal Investigator. If
Ramot is unable to find such a scientist or scientists acceptable to Allergica, within sixty (60) -
days after such notice to Allergica, Allergica shall have the option to terminate the funding of the
Research. Allergica shall promptly advise Ramot in writing if Allergica so elects. Such
termination of funding shall terminate Ramot’s and TAU’s obligations pursuant to Section 2.1.1

- above- with respect to the Research, but shall not terminate this Agreement or any of the other
rights or obligations of the parties under this Agrecment. Nothing contained in this Section -

2.1.2, shall be deemed fo impose an obligation on Ramot or TAU to successfully find a
replacement for the Principal Investigator, as opposed to the obligation to endeavor to do so.

213 The Principal Investigator shall keep Allergica reasonably informed and
updated concerning the Research, its progress and its results on a regular oral basis, and shall .
meet with Allergica’s representative on a monthly basis to discuss the Research and its results. In .
addition, the Principal Investigator shail provide Allergica, within thirty (30) days after the end of
every six-month period during - the Rescarch Period with a written report summarizing the
‘Res_earch Restilts obtained during the preceding six month period. In addition, repregentatives of
Allergica shall be entitled to visit Principal Investigator’s laboratory where the Research is being’

~performed at dates and times to be coordinated between Allergica’s representatives and Principal
Investigator. o - ' SR O

22.  Funding of Research. -Allergica shall fund the Research during the Rescarch

Period in accordance with the payment schedule set forth in Exhibit 2.2. ° ' :
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2.3.  Other Funding. Nothing in this Agreement shall be interpreted to prohibit
Ramot, TAU or the Principal Investigator from seeking and receiving funding from non-
commercial sources, including government agencies and foundations, or from commercial
entities for non-commercial purposes, t© further support the Research (the “Other Funding™);
~ provided that such funding shall not be on terms that give such eutity(ies) any rights to any
Research Results (subject to any non-exclusive license for governmental purposes or other-
governmental rights required as a condition for such non-commercial funding). Ramot shall
~ notify Allergica prior to the submission such application for and receiving any such funding,
which notice shall include a copy of any notices awarding such funding. Allergica shall be
entitled to oppose to such Other Funding, if such other funding pre_judices, in any manner,
- Allergica’s rights under this Agreement. Any such approach for Other Funding, shall be subject
to the approached party signing a confidentiality agreement in the form acceptable with

Allergica. : '

24  Independent Research. Nothing contrary to the above, Allergica shall be entitled -
to conduct research other than the Research, as it deems necessary, independently and/or through
any third party, without the involvement of the TAU Team and/or the Principal Investigator,
provided that such research is not included in the Research Plan (the “Independent Research™). .

~ Any and all rights in and to the Independent Rescarch shall belong and remain exclusively with
Allergica : : :

3. Title.

3.1.  Ramot Technology. All rights, title and interest in and to the Ramot Technology
. are and shall be owned solely and exclusively by Ramot. i :

_ 3.2. Joint Technology. All rights, title and interest in and to the Joint Technblogy are
and shall be owned jointly by Allergica and Ramot. : :

o -3.3.. Determination. All determinations of inventorship under this Agreement shall be.
. made in accordance with United States patent law. In case of dispute between Ramot and
‘Allergica over inventorship; a mutually “acceptable outside patent counsel shall make the
© determination of the inventor(s) by applying the standards contained in United States patent law.

. 4 - Patent Filing,_Proéecuﬁo'n and Mainfenance.

4.1. Ramot Patent Rights. Ramot shall be responsible for the preparation, filing,
prosecution, protection and maintenance of all Ramot Patent Rights, using independent patent
counsel reasonably acceptable to Allergica (“Ramot Patent Counsel™). . The parties agreé that
until agreed otherwise by the parties, Ehrlich- & Partners shall be the Ramot Patent Counsel, - _
subject to Ehrlich & Partners executing an undertaking towards Ramot under which Ehrlich &

" Partners acknowledges that only Ramot is its client for purposes of the preparation, filing,

7
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prosecution, - protection and maintenance of Ramot. Patent Rights and undertakes to abide
exclusively by Ramot’s instructions, notwithstanding its inherent interest in Allergica. Ramot
and Ramot Patent Counsel, shall consult, coordinate and update Allergica as to the preparation,
filing (including in respect to filing jurisdictions), prosecution, protection and maintenance of the
Ramot Patent Rights prior o any Jeadline or action with the U.S. Patent & Trademark Office or
any. other .patent office and. shall furnish Allergica with copies of all relevant documents
reagonably in advance of such consultation. Ramot shall instruct the Ramot Patent Counsel to
act and cooperate with Allergica as provided herein. Subject to the payments pursuant 10 Section -
4.3, below, if Allergica requests that an application be filed or maintained in a given country, -

Ramot shall cooperate with ‘Allergica to do so and Ramot will not abandon any application in any
country without Allergica’s written consent. '

4.2, Joint Patent Rights.

, 4.2.1. Consultation. Ramot and Al_lergica'shall consult each _oth'er regarding the
preparation, filing and prosecution of all patent applications, and the maintenance of all patents,
included within the Joint Patent Rights, including,” without limitation, the content, timing and
- jurisdiction of the filing of such patent applications and their prosecution, and other details and

" overall global strategy pertaining to the procurement and maintenance of the Joint Patent Rights.

‘4,22 Filing. All Joint Patent Rights shall be filed, prosecuted and maintained
by the parties through an independent patent firm or firms as. shall be mutually agreed upon by
Ramot and Allergica. Such counsel shall be charged with the duty to act in the best interests of
each of Ramot and Allergica, taking into account their relative status as licensors/licensee under
this Agreement and the parties’ intension 0 prepare, file, prosecute, obtain and mairitain the Joint-
Patent Rights in a manncr that will provide the maximum economic advantage and return to the.
parties. Such counsel shall confer with each of Ramot and Allergica and attempl to achieve a’
consensus in all decisions made relative to the content of applications, the prosecution of the .
Joint Patent Rights and the content of communications with the relevant patent agencies, prior 10

any communications with such agencies. o ' C '

 4.3. . Expenses.

S - 4.3.1 Subject to Section 4.4 below, during the term of this Agreement, and
provided Ramot has consulted with Allergica as provided in Sections 4.1 above, Allergica shall
‘pay for all documented patent-related expenses incurred in connection with the filing,
prosecution and maintenance of Ramot' Patent Rights and Joint Patent Rights directly to the
" Ramot Patent Counsel or joint patent counsel, as the case may be. In addition, within fifteen -
(15) days following the execition of this Agreement, Allergica shall pay Ramot,. subject to
Ramot duly issuing an invoice, a total amount of $43,340 (forty-three thousand, three hundred
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and_fdfty US Dollars) as a reimbursement for expenses incurred by Ramot prior to the execution
~ of this Agreement with respect to the filing and prosccution of Ramot Patent Rights.”

4.4. Abandonment.  Should Allergica elect not to pay for the filing, prosecution or
‘maintenance of a patent application in any country, on any invention or claim included in the
“"Ramot Technology or Joint Technology (an «“Abandoned Country”), Allergica shall provide -
Ramot (and, in the case of Joint Technology, the parties’ outside patent.counsel) with prompt
writien notice of such election. Upon written receipt of such notice by Ramot, Allergica shall be
released from its obligations to pay for the expenses incurred thereafter as to such Abandoned-
Country in conjunction with such Patent Rights. In such event, any license with respect to such .

Patent Rights will terminate with respect to such Abandoned Country, and Allergica shall have
no rights whatsoever to exploit such Patent Rights in such Abandoned Country. Ramot shall

.- then be free, without further notice or obligation to Allergica, to grant rights in and to such Patent -
- ~Rights with respect to such ‘Abandoned Country to third parties, which rights shall not include:

the right to offer, sell or market the resulting Licensed Product(s) in, or to export such Licensed
_ Product(s) to, any country which is not an Abandoned Country. - - -

- 45, No Warranty. Nothing contained herein shall be deemed to be a warranty by

" either of the parties that the Research Results will include patentable inventions, or that they can
" or will be able to obtain patents on patent applications included in the Ramot Patent Rights or
Joint Patent Rights; or that any of the Ramot Patent Rights or Joint Patent Rights will afford

- adequate or commercially worthwhile protection. o : : L

S ' License"Gra_nt.

51 Delivery of Ramot Assets. Promptly af'tér.-the:exeéution of this Agreefnent,
Ramot will deliver to Allergica the Ramot Assets. S BN

i 82 " Licensé. Subject to the terms and conditions set forth in this Agreement, Ramot o
hereby grants to Allergica an exclusive, worldwide, irrevocable (except as set forth in this
" Agreement), royalty-bearing license- under the Ramot Technology and Ramot’s interest in the
- Joint Technology solely to develop, make, have made, ase, exploit market; offer for sale and sell
Licensed Products. For purposes of this Section 5.2, the term “exclusive” means that Ramot shall
~ not have any tight to grant such licenses or rights to any third party or to exercise any of such -
* rights itself, subject, however, to Ramot’s rights to license TAU. to practice and utilize such rights
" ‘and licenses to conduct the Research and, subject further, to a non-exclusive license under the -
- Ramot Patent Rights and the Joint Patent Rights entitling Tel Aviv University, its employees,
- students and other researchers to ‘practice and utilize such rights and licenses solely for non-- .
+ " commercial academic research purposes within Tel Aviv University. '
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53  Sublicense.

: _ - 53.L Sublicense Grant. Allergica chall be entitled to grant Sublicenses to third

arties under the license granted pursuant 10 Section 5.2 under such terms and conditions
determined by Allergica, provided such Sublicense agreements include terms and conditions in
compliance with and not inconsistent with the terms of this Agreement; and provided that no
Sublicense with respect to any of the Ramot ‘Assets or the Ramot Patent Rights set forth in
Exhibit 1.22 shall be granted uniess such Sublicense and the terms thereof comply fully with the
 OCS Rules. Such Sublicenses shall only be made for consideration and in bona fide arm’s length

" transactions. -

, ~ 5,3.2. Sublicense 'Agreements. Sublicenses shall only be granted pursuant to
written agreements, which terms and conditions shall be determined by Allergica, provided that
they include terms and conditions that are in compliance and not inconsistent with and shall be .
“subject and subordinate to the terms and conditions of this. Agreement. Each such sublicense
agreement shall contain, among other things, provisions to the following effect: '

5.3.2.1. All provisions iecessary to ensure Allergica"s ability to perform '
- its obligations under this Agreement, including without limitation its obligations under Sections
6.1, 84, 8.5, 12 and 13.4.3; o S -

- 5.3.2.2. Intheevent of due termination of the license granted to Allergica
(in whole or in part - €. termination in a particular country) set forth in Section 5.2 above, any .
existing agreements that contain a Sublicense shall terminate to the extent of such Sublicense; -

provided, however, that, for each Sublicénsee_, ‘upon termination of the Sublicense agreement
with such Sublicensee, if the Sublicensce < not then in breach of its Sublicense agreement with
Allergica such. that Allergica would have the right to terminate such Sublicense, Ramot shall be
“obligated, at the request of such Sublicensee, to enter into a new license agreement with such
i Sublicensee on substantially the same terms as'those contained in such Sublicense agreement,
- provided that such terms shall be amended, if necessary, to the extent required to ensure that such
Sublicense agreement does: 1ot impose any obligations or liabilities on Ramot which are not -
included in this Agreement;- o R ' L

- B 5.3.2.3. The Sublicensée shall not be entitled to sublicense its rights under
_ such Sublicense agreement; and o o ' . o

_ R S 5.3.2.4. - The Sublicense agreement may not be assigned by Sublicensee

' without the prior written consent of Rarnot, except that Sublicensee may assign the Sublicense -

“agreement o an Affiliate or to a SuCCessor in connection with the merger, consolidation, or sale-

of all' or substantially all of its assets ot that portion of its business to which the Sublicense: - i
‘agreernent relates; provided that any such assignee agrees in writing in a manner reasonably
satisfactory to Ramot to be bound by the terms of such Sublicense agreement . o
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- 5.3.3. Delivery of Sublicense Agreement. Allergica shall furnish Ramot with a
fully executed copy of any such Sublicense agreement, promptly after its execution. Ramot shall
keep any such copies of Sublicense agreements in its confidential files and shall use them solely
for the purpose of monitoring Allergica’s and Sublicensees’ compliance with their obligations
and enforcing Ramot’s rights under this Agreement.. ' * o

. 5.3.4. Breach by Sublicensee. Any act or omission by a Sublicensee, which
would have constituted a breach of this Agreement had it been an act or omission by Allergica,
shall constitute a breach of this Agreement unless and until it is cured by Sublicensee or
Allergica. Allergica shall indemnify Ramot for, and hold it harmless from, any and all damages -
or losses caused to Ramot as a result of any such breach by a Sublicensee.. '

53 No Other Grant of Rights.. Other than as specifically set forth in Section 5.3,
Allergica and Sublicensees shall not be entitled to grant, directly or indirectly, to any person or
" entity any right of whatever nature (a) under, or with respect to, ‘or permitting any use or
exploitation’ of, any of the Ramot Technology or the Joint Technology or (b) to develop,
manufacture, market or sell License Products. - : BRI

6. Developinent and Commercialization.

_ 6.1. Diligence. Allergica shall use its best commercial efforts, including funding
consistent therewith, and/or shall cause its Affiliates or Sublicensees to use their best commercial
efforts, including funding consistent therewith: (i) to develop Licensed Products in accordance
with the applicable Development Plan during the periods and within the timetable specified
therein, (ii) to carry out all efficacy, pharmaceutical, safety, toxicological and clinical tests, trials
and studies and all other activities necessary in order to obtain Regulatory Approval for the
production, use and sale of Licensed Products, (ii)-to introduce Licensed Products. into the
- commercial market and (iv) to market Licensed Products following. such introduction into the
“market. Without limiting the foregoing, Allergica, by itself or through Affiliates or Sublicensees,
shall meet each of the Development Milestones within the time periods set forth in Exhibit 1.4.

6.2. 'Developmént Plan. Allergica shall be entitled, from time to time, to make such
“adjustments to the then applicable Development Plan as Allergica believes, in its good faith = -
judgment, are needed in order to improve Allergica’s ability to mect . the Development
Milestones. ‘Allergica shall . notify Ramot promptly regarding material - changes to . the
" Development Plan. . - : o : : G R

6.3.  Review Meetings. The Principal Investigator, a Allergica. representative and a
“Ramot representative’ shall meet no less than once every six (6) months during the term - -
commencing with the Effective Date and ending upon the first commercial sale of a Licensed
Product, at locations and times to be mutually agreed upon by the parties, (i) to review the
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progress being made under the Development Plan and the progress being made in any.other
- research and development activities conducted by Allergica and its Sublicensees relating to
Licensed Products, (ii). to review and agree upon any necessary or desired revisions to the then
current Development Plan, (iil) to review the progress being made towards fulfilling the
Development Milestones and (iv) to discuss intended efforts for fulfilling such milestones.

‘6.4. Progress Reports. Within sixty (60) days after the end of each’calendar year, -
© Allergica shall furnish Ramot with a written report on the progress. of its, its Affiliates’ and
Sublicensees’ efforts during the prior year to develop and commercialize Licensed Products,
including without limitation research and development efforts, marketing efforts, and sales
. figures. The report shall also contain a discussion of intended efforts ‘and sales projections for
the then current year. ' ' ' -

6.5. Failure. If Allergica breaches any of its obligations pursuant to Section 6.1, .
Ramot shall notify Allergica in writing of Allergica’s failure and shall allow Allergica one-
hundred and twenty (120) days to cure or {0 demonstrate that it has begun to cure its failure..
‘ Allergica’s failure to cure or demonstrate that it has begun to cure such delay to Ramot’s -
. reasonable satisfaction within'such 120-day period shall constitute a material breach of this

Agreemént and Ramot shall have the right to terminate this Agreement forthwith.
7. Consideration for Grant of License.

. 7.1. Milestone Payménts. Allergica | .shallr pay Ramot the followiﬁg’ - milestone
- payments with respect 0 each Licensed Product to achieve the relevant milestone, regardless of
whether such milestone is achieved by Allergica, an Affiliate of Allergica or a Sublicensee:. '

| 741 $150,000 (one-hundred and fifty thousand US Dollars) within thirty-(30)
. day of the first dosing of a human patient pursuant to a Phase II. Study with respect to such
Licensed Product; ' : L ' . ;

g " 7.1.2. $250,000 (two-hundred and fifty thousand US Dollars) within thirty (30) -
days of the earlier of: (i) the filing of the first report summarizing the results of a Phase II Study ' -
‘with respect to such Licensed Product and (ii) the first acceptance by Regulatory Agency of a
protocol for a combined Phase [I/Phase TI Study with respect to a Licensed Product; -

 7.1.3. $1,000,000 (one million US Dollars) within hirty (30 days of the filing of

an NDA with respect to such Licensed Product; and . e L

T 7.1.4. $2,500,000 (two million, five-hundred thousand US Dollars) within thirty' L
~ (30) days of the receipt of the first Regulatory Approval for such Licensed Product. Y

12

. PATENT. -
"~ REEL: 017915 FRAME: 0218



‘Sublicense Receipts:

Afnouﬁts’ paid by Allergica to Ramot purs_uant' to this Section 7.1 shall be creditable
against amounts payable o Ramot under Section 7.3 below on account of development milestone

~ payments received by Allergica or an Affiliate of Allergica from a Sublicensee in c;oﬁnection

with Licensed Products. '
- 7.2. Net Sales.

7.2.1. Royalties. - 'Inja'ldditién, Allergica shall' pay Ramot an amount equal o' '

4.5% (four and a half percent) of all Net Sales. ‘With respect to each Licensed Product, royalties -
- will be payable on a country-by-country basis (a) until the last to expire of all Patent Rights

covering the Licensed Product in such country; and (b) the expiration .of Licensed Product’s
Orphan Drug status in such country. . o : ‘ S I

722, Third-Party Royalties. In the event that Allergica is required to make

royalty payments, at fair market terms after arms’ length negotiations, pursuant to the terms ofa
Third Party License that Allergica is legally required to obfain in order to ‘make, use or sell

Licensed Products in a particular country, in materially the same formulation and configuration

of the said Licensed Products sold in other countries, Allergica may offset. such third-party
-payments against the royalty payments that are due to ‘Ramot pursuant fo Section 7.2.1 with

respect to sales of such Licensed Product in such country; provided that

_ " {a) royalty payments under Section 7.2.1 fo Ramot may not be reduced by a
greater percentage than the percent reduction for any third party; and -

_ (b) in no event, shall the rdyai;cy paiyrhéhts to Ramdt_linder"S_ection".’l;l with -
respect to such Licensed Product be reduced to less than an amount equal to 3% of Net Sales
with respect to such Licensed Product in'such country. IR U R c

73. Sublicense Receipts. Aﬂé_rgiéa shéll 'pay‘Ram'o:tr- the '.followi_ng _aﬁxoﬁntg on

o734 If_'Al‘ie.rg'ica" granfs; a Sublicense prior to the first administration of a 7
_ Lic_e_nSed'Product that is covered by such Sublicense to a patient pursuant to an FDA approved
* Phase II Study, Allergica shall pay Ramot an amount equal to twenty-cight percent (28%) of all -

Sublicense Receipts received in connection with such Sublicense;

73.2. If Allergfcé grants a Sublicense following. the first adr.nin{stratioh"'of a’

_ Licensed Product that is covered by such Sublicense to a patient pursuant to an FDA approved: . g
“Phase II Study, but prior to Regulatory Approval by the FDA of such Licensed Product, Allergica

shall pay Ramot an amount equal to twenty-five percent (25%) of all- Sublicense Receipts -

received in connection with such Sublicense; and
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o _ 7.3.3. If Allergica granis a Sublicense following Regulatory ‘Approval by the
" FDA of Licensed Product that is covered by such Sublicense, Allergica shall pay Ramot an
amount equal to twenty-three percent (23%) of all amounts received in connection with such’
Sublicense. o :

7 3. Reports; Payments; Records. -

: 81, Milestohés. _Allergica shall notify Ramot in writing within fifteen (15) busine_sé
_ days of the achievement of any of the milestones set forth in Section 7.1. Allergica shall remit to
Ramot any payment due with respect to such _rr_xilf;_stone,_within fifteen (1 5) days of receiving

" Ramot’s invoice for the same.

8.2. Sublicense Receipts. Allergica shall notify Ramiot in writing within fifteen (15)
days of the receipt of any Sublicense Receipts and shail include in such riotice an explanation for -
" the basis of such Sublicense Receipts.” Allergica shall remit to Ramot all amounts due with
respect to such Sublicense Receipts within thirty (30) of the receipt of such Sublicense Receipts
* by Allergica or its Affiliates. I ' R ' '

" 8.3. - Net Sales.

_ 8.3.1. Reports. ‘Within thirty (30) days after the'conclusioﬁ of each Calendar
Quarter commencing with the first Calendar Quarter in which Net Sales are generated, Allergica
<hall deliver to Ramot a report containing the following information: : '

. . R (a) the number of units’ of Liceh_sed Pr’o_ducté sold by Allergica, its -
Affiliates and Sublicensees {0 independent third parties for the applicable Calendar Quarter; o

o : : _ (b): '_ - the gr'éss.amount bi_lléd for Lib’ensed Pr_éduéts'sold by Alie'rgicé.,: its

Affiliates and Sublicensees during the applicable Calendar Quarter; Co

L R (c_)' : _.'a’éalctﬂaﬁbﬁ’ of-'-Net Sales, for the applibablie-Cal'endﬁ.r Quéfte_r’,’z
*including an jtemized listing of applicable deductions; -~ .~ I

_ L S A{d)y the total amount payable to Rarriot in U.S. dollars (and._ with respect -
‘to Net Sales made in New Israel Shekels, in New Israel Shekels) on Net Sales for the applicable ..
Calendar Quarter, together with the exchange rates used for conversion. - R

I nd 'arr';dunté _afe due to_Ramoffor ﬁny'Calendar Quarter, the report shall so state,

_ _ 8.3.2. Payment for Net Sales. Within 3OGays of end .of each Caléhdér,Quaﬁéf,'i' o

" Allergica shall remit to Ramot .all amounts due with respect to Net Sales for the applicable
Calendar Quarter. o I o Do
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8.4, - Payment Currency All payments due under this Agreement shall be payable in

'Umted States dollars, except in the event of Net Sales which are invoiced or bilied in Euros or

New Isracl Shekels, with respect to which payments to. Ramot will be made in Euros or New

" Israel Shekels, as the case may-be. Conversion of foreign currency to U.S. dollars shall be made
 at the conversion rate existing in the United States (as reported in the Wall Street ] ournal) on the
- last working day of the applicable Calendar Quarter Such payments shall be without deduction

.of exchange collection, or other charges. . :

- 85. Records. Allergica shall malntam and. shall cause its Afﬁhates (who make use' '
market, offer for sale and sell Licensed Products) and Sublicensees to maintain, complete and -
accurate_records of Licensed Products that are made, used, marketed, offered for sale or sold -
under this Agreement, any amounts payable to Ramot in relation to such Licensed Products and
all Sublicense Receipts received by Allergica and its Affiliates, which records shall contain
sufficient information to permit Ramot to confirm the accuracy of any reports or notifications

" delivered to Ramot under Sections 8.1, 8.2 and 8.3. The relevant party shall retain such records -

~ relating to a given Caléndar Quarter for at least three (3) years after the conclusion of that

- Calendar Quarter, during which time Ramot shall have the right; at its expense, to cause an . .
'~ independent, certified public accountant to, subject to the execution of a confidentiality -

‘agreement in a form reasonably acceptable to. Allergica, inspect such records during normal

business hours for the sole purpose of verifying any reports and payments delivered under this -

~Agreement. Such accountant shall not disclose to Ramot any information other than information -

relating to the accuracy of reports and payments delivered under this Agreement. The parties

- shall reconcile any underpayment or overpayment within thirty (30) days after the accountant -
- delivers the results of the audit. In the event that any audit performed under this Section 8.5

reveals an underpayment in excéss of five percent (5%) in any calendar year, the audited party |
shall bear the full cost of such audit. Ramot may exercisé its rlghts ‘under this Section 8.5 only

once every year per audited party and only with reasonable prior notice to the audited party. ' ‘
- 'Allerglca shall cause its Afﬁirates and Subhcensees to. fully comply with the terms of this Sectron N
L8 5 R _ '

86, Audited Report. Allergica shall fumish Ramot, and shall cause its Afiliates -

{who make, use, market, offer for sale or sell Licensed Products) and Sublicensees to furnish =
Ramot, within ninety (90) days after the end of each calendar year, commencing at the end of the

calendar year in which Sublicense Receipts are received or Net Sales are generated, with a report, |

- certified by an independent certified public’ accountant, relating to. royalties and other payments -

«due to Ramot pursuant to this Agreement in respect to the previous calendar year and containing -~ /-

the same details as those specrﬁed in Sectmn 3. 1 8.2 and 8.3 above in respect to the prev:ous o
T calendar year : : )

8 7 Late Payments Any payments to be' made under thls Agreement that are not‘.',r E

pald on or before the date such payments are due under thls Agreement shall beat 1nterest atan
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enﬁeal interest, co.mpounded monthly, equal to three percent (3%) above the Lendon Interbank
- Offer Rate (LIBOR) as determined for each month on the last business day of that month
_ assessed from the day payment was initially due until the date of payment

_ 8.8. Payment Method. Each payment due to Ramot under thls Agreement shall be. |
> paid by wire transfer of funds to Ramot §.account in accordance ‘with written instructions -
; prov1ded by Ramot. : :

: 8. 9 VAT Wlthholdmg and Similar Taxes. All amounts to be paid to Ramot -
pursuant to this Agreement are exclusive.of Value Added Tax. Aliergica shall add value added :
“tax, as required by law, to all such amounts. If applicable laws require that taxes be withheld
from any amounts due to Ramot under this Agreement, Allergica shall (a) deduct these taxes -
‘from the remittable amount, (b) pay the taxes to the proper taxing authority, and (c) promptly = .
deliver to Ramot a statement including the amount of tax withheld and justification therefore,
- - and such other information as may be necessary for tax credit purposes.. '

9, - Confidential Information
2.1 Conﬁdentiality

_ 9.1.1. Ramot Conﬁdentlal Information. Allerglca agrees that, without the prior
' wntten consent of Ramet for a period of seven (7) years from date of disclosure, it will keep
confidential, and not disclose or use Ramot Conﬁdenﬂal Information (as defined below) other
than ‘for the purposes of this Agreement. ~Allergica shall treat such Ramot' Confidential -

- Information with the same degree of confidentiality as it keeps its own confidential information, .~

‘but in-all events no less than a reasonable degree of conﬁdentlahty Allergica may disclose -
Ramot - Confidential Information only to employees and consultants of Allergica or of its"
Affiliates or Sublicensees who. have. a “need o know” such information in order to enable '
Allergica. to exercise its rights or fulfill its obligations under this Agreement and-are legally_ e
*bound by agreements which i impose ‘confidentiality and non-use obligations comparable to those - -
-~ set forth'in this Agreement. For purposes of this Agreement, “Ramot Confidential Information” - ~
" means any scientific, technical, trade or business information relating to the: subject matier of thls '
- Agreement designated as confidential or which otherwise should reasonably be construed under
- ‘the circumstances as being confidential disclosed by or on behalf of Ramot, TAU or any of their

. employees, researchers or students to Allergica, whether in oral, written, graphic or maehme—

readable form, except to the extent such information: (i) was known. to Allerglca at the time it° = -

- was disclosed, other than by previous disclosure by or on behalf of Ramot TAU or any of their

employees, researchers or students, as evidenced by Allergica’s written records at the time of - -

o disclosure; (ii) is at the time of disclosiire or later becomes publicly known under mrcumstances"’.- -
. .-involving no breach of this Agreement (111) is lawfully and in good faith made available ‘to- . -

. Allergica by a third party who is not subject to obligations of confidentiality to. Ramot or TAU .'
-with respect to such information; or (iv) is mdep_endentiy developed by Allergica without the use
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of or reference to Ramot Confidential Information, as demonstrated by documentary evidence.
~ 9.1.2. Allergica Confidential Infqrmat_ip'u.' :
- 9,1.2.1 Ramot agrees that, without the prior wriften' consent of Allergica

for a period of s_éven (7) years from date of disclosure, it will keep confidential, and not disclose -
or use Allergica Confidential Information (as defined below) other than for the purposes of this

~ Agreement. Ramot shall treat such Allergica Confidential Information with the same degree of

confidentiality as it keeps its own confidential information, but in-all events no less than a
reasonable degree of confidentiality. Ramot may disclose the Allergica Confidential Information
only to employees and consultants of Ramot or of its Affiliates who have a “need to know” such
information in order to' enable Ramot to exercise its rights or fulfill its obligations under this .
Agresment and are legally bound by agreements which impose confidentiality and. non-use
obligations comparable to those set forth in this Agreement. For purposes of this Agreement,

“Allergica Confidential Information” means any scientific, technical, trade or . business

information relating to the subject matter of this Agreement designated as confidential or which
otherwise should reasonably be construed under the circumstances as being confidential
disclosed by or on behalf of Allergica in writing pursuant to Sections. 6 of 8.2 of this Agreement, .

* except to the extent such information except to the extent such information: (i) was known to
- Ramot at the time it was disclosed, other than by previous disclosure by or on behalf of Allergica .

as evidenced by Ramot’s written records at the time of disclosure; (ii) is at the time of disclosure

* or later becomes publicly known under circumstarices involving no breach of this Agreement;

(iii) is lawfully and in good faith made available to Ramot by a third party who is not subj ect to
obligations of confidentiality to- Allergica with respect to such information; or (iv) is
independently developed by Ramot or Allergica without the use of-or reference to the Allergica
Confidential Information, as demonstrated by documentary evi_denéc. . SRR U

9.1.2.2. Ramot. shall cause .all'mcmbcrs_ of the-'TAU Team. to .ekeléil_te. a-

" tcam agreement in the form attached hereto as Exhibit 9.1.2.2 )

" 9.1.2. Disclosure of Agreement. Each party may disclose the terms of this -

“Agreement to the extent required, in the reasonable opinion of such party’s legal éouns_el;" to

comply with applicable laws.  Notwithstanding the foregoing, before disclosing this Agreement:

‘or any of the terms hereof (other than on a confidential basis) pursuant to this Section 9.1.2, the

parties will consult one another on the terms of this Agreement to be redacted in making any
such disclosure. If a party discloses this Agreement or any-of the tetms hereof in accordance

' ‘with this Section 9.1.2, such party agrees, at'its own expense, to seek confidential treatment of
~ portions of this Agreement or such terms, as may be reasonably requested by the other party.

913, .VP'ubl'icit:’y.. Except as expressly permitted under':Slec'ti(')ﬁ; 9,‘1.2,‘.:':16' 'party'___ -
will make any public announcement regarding this Agreement without the prior written approval
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 of the other party.

9.2. = Academic Publications. Ramot shall have the right ‘to allow the Principal
Investigator' and other members of the TAU Teams to publish the Research Results, if any, in
scientific publications or 10 present such results at scientific symposia, provided that the
following procedure is followed: ' IR : :

9.2.1. Ramot shall cause the membérs_éf the TAU Teamto bomply with standard
academic practice regarding authorship of scientific publications and recognition of contribution
of other parties in any publica_\ticms_relating to the Research Results.- S

: 9.2.2. No later than thirty (30) days prior to submission for publication of any
scientific articles, abstracts or papers concerning Research Results and prior fo the presentation
of such results at any scientific symposia, Ramot or 2 Principal TInvestigator shall send Allergica a
written copy of the material 0 be so submitted or presented,'and shall allow Allergica to review
such submission to determine whether the publication or presentation contains subject matter for
which patent protection should be sought priot to publication or presentation for the preservation
‘of Ramot Patent Rights or Joint Patent Rights or whether Allergica has business ‘reasons for
wishing to delay the publication. o U SRS -

" 92.3. Allergica shall provide Ramot its written comr_néﬁt_s with respéé’t to such

publication or presentation within thirty (30) days following its receipt of such written material.

_ 9.24. If Allergica, in its writien comments, identifies material for which patent
protection should be sought or states that it wishes to delay the publication for business reasons,
then Ramot shall cause the publication o presentation of such submission to be delayed fora. -
further period of up to sixty (60) days from the receipt of such ‘written comments to enable
‘Ramot (in the case of Ramot Patent Rights) or the parties (through the parties’ patent counsel in
the case of Join Patent Rights) to make the necessary patent filings in accordance with Section 4
" or 1o cnable the Principal Investigator 0 coordinate the timing of the publication with Allergica.
In nio event shall Ramot or members of the TAU Team be required to postpone the publication
‘beyond such sixty (60) period. T RN o
S92 Afier ‘compliance with. the foregoing procedures with respect to an
_-academic, scientific or medical publication and/or public presentation, and subject to the above,.
members of the TAU Team shall not have {0 Tesubmit any such information for re-approval
should it be republished or publicly disclosed in another form. s o
10.  Patent Infringement.
~.10.1. Enforcement of Patent Rights.

10.1.1. Not_iée.' In the event either parfy becomes aware of any:possible'or actual
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inﬁingémént or unauthorized possession, knowledge or use of any Ramot Patent Rights or Joint
Patent Rights relating to Licensed Products (collectively, an “Infringement”), that party shall
promptly notify the other party and provide it with details regarding such Infringement - -

.. 10.1.2. Suit by Aller'gica.' Allergica shall have the right, but nét_the 'obligatidn, to N

_take action in the prosecution, prevention, or termination of any Infringement. Should Allergica .

elect to bring suit against an infringer and Ramot is joined as party plaintiff in any such suit,
Ramot shall have the right to approve the counsel selected by Allergica to represent Allergica,

.~ such approval not to be unreasonably withheld. The expenses of such suit or suits that Allergica

elects to bring, including any expenses of Ramot incurred in conjunction with the prosecution of
such suits or the settlement thereof, shall be paid for entirely by Allergica and Allergica shall .-
hold Ramot free, clear and harmless from and against any and all costs of such litigation,

_including attorney’s _fées.' Allergica shall not compromise or settle such litigation without the -
- prior written consent of Ramot, which consent shall not be unreasonably withheld or delayed. In
the event Allergica exercises its tight to sue pursuant to this Section 10.1.2, it shall first -

reimburse itself out of any sums recovered in such suit or in settlement thereof for all costs and.
expenses of every kind and character, including reasonable attorney’s fees, necessarily involved .
in the prosecution of any such suit. If, after such reimbursement, any funds shall remain from
said recovery, then Ramot shall receive an amount equal to 20 % (twenty percent) of such funds
and the remaining 80% (eighty percent) of such funds shall be retained by Allergica.

, 10.1.3. Suit by Ramot. It Allergica does not take action in the prosecution,

preve'nti'on, or ‘termination of any Infringement pursuant to Section 10.2 above, and has not

‘commenced negotiations with the infringer for the discontinuance of said Infringement, within
ninety (90) days after receipt of notice to Allergica by Ramot of the existence of an Infringement, - -

- Ramot may elect to do so- Should Ramot elect to bring suit against an infringer and Allergica is

joined as party plaintiff in any such suit, Allergica shall have the right to approve the counsel -
selected by Ramot to represent Ramot, such approval not to be wmnreasonably: withheld. . The™

“-expenses of such suit or suits that Ramot elects to bring, including any expenses of Allergica =

incurred in conjunction with the prosecution of such suits or the settlement thereof, shall be paid

" for entirely by Ramot and Ramot shall hold Allergica free, clear and harmless from and against

any and all costs of such litigation, including attorney’s fees. Ramot shall not compromise or

. setfle such litigation without the prior written consent of Allergica, which consent shail notbe
' unreasonably withheld or delayed. In the event Ramot exercises its tight to sue pursuant to this
~Section '10.1.3, it shall first reimburse itself out of any sums recovered in_such suit or in
" settlement thereof for all costs and expenses of every kind and character, including reasonable

attorngy’s . fees, necessarily involved in the prosecution of any such suit. If, after such

_reimbursement, any- funds shall remain from said’ recovery, then Allergica shall teceive an .- -
.. amount equal to 20% (twenty percent)-of such funds and the remaining 80% (eighty percent) of o
" such funds shall be retained by Ramot. -~ 7 SRR ' o
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1014 Own Counsel. Each paﬁy shall always have the right to be repféscnted by
counsel of its own selection and at its own f_:xpensé in any snit instituted under this Section 10.1
by the other party for Infringement. '

, 1_0.1.5. Cobperationl Each party agrees to cooperate fully in any action under this
Section 10.1 which is controlled by the other party, provided that the controlling party reimburses

the cooperating party promptly for any costs and expenses incurred by the cooperating party in.
connection with providing such assistance. :

10.1.6. Standing. ' If a party lacks standing and the other party has standing to
bring any such suit, action or proceeding, then such other party shall do so at the request of and at '
the expense of the requesting party. If either party determines that it is necessary or desirable for
‘another party to join any such suit, action or proceeding, the other party shall execute all papers
and perform such other acts as may be reasonably required in the circumstances.

10.2. Legal Action Against a Party.

_ _ 10.2.1. Notice. Each Party will provide the other with prompt notice of any

action, suit or proceeding brought against it or any of its Affiliates or Sublicensees, alleging the

infringement of the intellectual property rights of a third party by reason of the discovery, '
- development, manufacture, use, sale, importation, or offer for sale of a Licensed Product.

10.2.2. Defense. Allergica shall be responsible for defense of ail such charges of -
infringement, at Allergica’s sole expense. Ramot shall cooperate with Allergica in the defense of -
" any such suit, action or proceeding at Allergica’s expense. Ramot shall have the right to retain
separate counsel at its own expense in‘any such action or proceeding. S -

11.2.3. Settlements.  Allergica shall not compromise or settle any such suit, '
“action or proceeding without consultation with Ramot. In addition, if any proposed settlement . -
" may potentially affect Ramot, the Ramot Technology, the J oint Technology or Ramot’s rights in ..
. - the Ramot Technology or Joint Technology; in any way, Allergica shall not enter into any such -
" settlement  without first obtaining Ramot’s written consent, ‘which consent shall not be
‘unreasonably withheld. -~ - . ' ' e o : o

11 _Répres_én{ati_ons; Warrantiés; Undertakings; Limitation of Liab_ilitj. '

© 11.1. Ramot Representations. Ramot hereby represents and warrant that (i) it is the .
owner of the Ramot Patent Rights set forth in Exhibit 1:22 free and clear of any third party rights,. . .
except as set forth in the agreement between Ramot and Allergene Ltd. attached hereto as Exhibit
11.1; (3i) Allergene Ltd. has assigned all of its rights in and to the Ramot Assets to Ramot; (iii) it

* has not granted any rights in or to the Ramot Technology which are inconsistent with the rights -

granted to Allergica under this Agreement; (iv) it has the right to grant the license granted under
this Agreement; and (v) it has no actual knowledge as of the date hereof of any legal suit or
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© Allergica. -

proceéding Ey' a third party against Ramot or TAU or the TAU Team contesting the ownership or
validity of the Ramot Patent Rights and Ramot Assets. o :

11.2. Allergica Re’pfésentations and Undertakings. Allergica hereby represents and
warrants to Ramot that it is aware that the Ramot Assets and the Ramot Patent Rights listed in
" Exhibit 1.22(a) and the use thereof are subject to the OCS Rules, including without limitation the
.- obligation to pay royalties to the OCS and limitations on the transfer' of technology and '
manufacturing rights. Allergica undertakes to execute an undertaking to the OCS in the form
attached as Exhibit 11.2 hereto, pursuant 0 which Allergica will agrec 10 assume all of Ramot’s
obligations to the OCS with tespect to the Ramot Assets and the Ramot Patent Rights listed in

 Exhibit 1.2,

11.3. Compliance with Law. Allergica warrants ¢hat it will fully comply with, and
shall ensure that its Affiliates and- Sublicensees comply with, all local, state, federal, and L
international laws and reguiations relating to the development, manufacture, use, and sale of
Licensed Products, including without. limitations the Law for the Encouragement of Industrial
Research and Development, 5744-1984 and of Regulations promulgated thereunder (including
the OCS Rules). Ramot undertakes to deliver to the OCS all necessary requests and documents -
for the purpose of obtaining the OCS’ approval with respect to the license granted hereunder to -

-114." No Warranty.

" 11.4.1. Ramot makes no warranties whatsoever as to the commeércial or scientific
value of the Ramot Patent Rights or the inventions disclosed, therein. Ramot makes no.
* - representation that the practice of the Ramot Patent Rights or the manufacture, uise or sale of any
. Licensed Product, or any clement thereof, will not infringe the patent or proprietary rights of any |
~ third party. - - , : ' : .

7 cooo1142. Except as 6t}1§r{vise expressly .provi'deé‘l in this Agfeement, no éarty makes
~ any watranty with respect to any technology, patents, goods, services, rights or other subject

 matter of this Agreement and hereby disclaims warranties of merchantability, fitness for a - -
~ particular purpose and noninfringement with respect to any and all of the foregoing. o

©'11.5.  Limitation of Liability. Notwithstanding the anything else in this Agreementor
. otherwise, neither party will be liable to the other with respect to any subject. matter of this =~
- Agreement under any contract, negligence, strict liability or other legal or equitable theory for (i)
any indirect, incidental, consequential or punitive damages of lost profits or (ii) cost of '
procurement of substitute goods, technology or services. ' : :
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12.  Indemnification.

12.1 Indemnity. Allergica shall, and shail ensure. that its Sublicensees shall,
indemnify, defend, and hold harmless Ramot, Tel Aviv University, their Affiliates and their
respective governors, directors, officers, employees, and agents and their respective successors,
heirs ‘and assigns (the “Ramot Indemnitees™), against any lability, damage, loss, or expense
(including reasonable attorneys fees and expenses of litigation) incurred by or imposed upon any . '
of the Ramot Indemnitees in connection with any claims, suits, actions, demands or judgments
(“Claims”) arising out of any theory of liability (including without limitation actions in the form
© of tort, warranty, or strict lability and regardless of whether such action has any factual basis)
concerning the practice or use of any of the Ramot Technology or Joint Technology by Allergica,
or any of its Affiliates or Sublicensees, or concerning any product, process, or service that is
made, used, or sold pursuant to any right or license granted by Ramot to Allergica under this -
Agreement . S : s S ' o

12,2 Procedures. If any Ramot Indemnitee receives notice of any Claim, such Ramot |
Indemnitee ‘shall, as promptly as is reasonably possible, give Allergica notice of such Claim;
provided, however, that failure io give such notice promptly shall only relieve Allergica of any

_indemnification obligation it may have hereunder to the extent such failure diminishes the ability
of Allergica to respond to or to0 defend the Ramot Indemnitee against such Claim. Ramot and
Allergica shall consult and cooperate with each other regarding the response to and the defense. -
of any such Claim and Aljergica shall, upon its acknowledgment. in writing of its obligation to :
indemnify the Ramot Indemnitee, be entitled to and shall assume the defense or represent the .-
interests of the Ramot Indemmnitee in respect of such Claim, that shall include the right to select -
and direct legal counsel and other consultants to appear in proceedings on behalf of the Ramot
Indemnitee and to propose, accept or reject offers of seitlement, all at its sole cost; provided,
however, that no such settlement shall be made without the written consent.of the Ramot -
Indemnitee, which consent shall not be unreasonably withheld. Nothing herein shall prevent the
Ramot Indemnitee from retaining its own counsel and parti_cipating in its own defense at its own.
cost-and expense. ' PR s : SRR : ' e

12.3. Insurance. Allergica shall maintain insurance that is reasonably - adequate to - -
fulfill -any potential ‘obligation to the Ramot Indemnitees . under this Section 12, taking into
consideration, among other things, the nature of the products or’ services commercialized.. -
* Commencing with the commencement of clinical trials in humans with tespect to the first -
Licensed Product, such insurance shail “in any event not be less than five million dollars
- ($5,000,000) for injuries to any one person arising out of a single occurrence and ten million -
dolars ($10,000,000) for injuries to all persons arising out of a single occurrence.  Such S
insurarice shall be obtained from a reputable insurance company. Ramot and Tel Aviv University
- shall be added as co-insured parties under stich insurance policy. Allergica hereby undertakes to-~ -

" comply punctually with all obligations imposed upon it under such policy(ies), including without
limitation the obligation to pay in full and punctually all premiums and other payments due under
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such policy(ies). Allergica shall provide Ramot, upon request, with written evidence of such
insurance. Allergica shall continue to maintain such insurance after the expiration or termination
of this Agreement during any period in which Allergica or any Affiliate or Sublicensee continues
to make, use, or sell Llccnsed Products, and thereafter for a penod of seven (7) years. '

13. Term and_' Termination.

13.1.. Term. The term of this Agreement shall commence on the Effective Date and,
unless earlier terminated as provided in this Section 13, shall continue in full force and effect on
‘a Licensed Product-by-Licensed Product and country-by-country basis until the- exp1rat10n of all
payment obligations pursuant to Section 7 for such Llcensed Product. -

13.2. Effect of Explratlon Following the expiration pursuant to Section 13.1 of this
Agreement on a. Licensed Product-by-Licensed Product and country- by—country basis (and - -
provided the Agreement has not been earlier terminated pursuant to Section 13.3, in which case
Section 13.4 shall apply), (2) Allergica shall have a fully-paid up, nonexclusive, worldwide, -
transferable license (with the right to grant sublicenses) under the Ramot Technology solély to
develop, have developed, manufacture, have manufactured, use, exploit, market, commerc1ahze_ :
offer for sale, sell, have sold, import, export, otherwise transfer physical possession of or
otherwise transfer title to Licensed Products in that country; (b) Ramot shall be free to use the
Ramot Technology to develop, make and have made, use, offer to sell, sell, have sold, import,
export, otherwise transfer physical possession of or otherwise transfer title to Licensed Products -
and to grant others licenses under the Ramot Technology to do the same in that country; and (c)

+ each of the parties shall have a fully-paid up, non-exclusive, worldwide license (with the right to
grant sublicenses) under the. other party’ s interest in the Joint Technology for any and all .-
urposes in that country : :

133 Termmatlon o

13.3.1. Termmation Wlthout Cause Allergica may termmate this Agreement '

- upon sixty (60) days prior written notice to Ramot, provided however, that, subject to"Section
2.1.2, af Allergica provides notice of termination under this Section 13.3.1 afier commencement _
of the Research Period, Allerglca shall not be entltled to terminate 1ts obhgatlon to fund thc -

- Research. -

13.3.2. Termmatmn for Default

: : 13.3.2.1. In the event that either party commits & matenal breach of its ©
obhgatlons under this -Agreement and fails to cure that breach within thirty (30) days. after?"' ER
. - Teceiving written notice thereof, the other party may terminate this' Agreement. immediately upon- "
_ written notice to the party in breach; pr0v1ded that, if the al]eged breach relates solely to amounts
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due to Ramot under Section 7.2 or 7.3 and there exists a Bona Fide Dispute between the parties
as to whether such amounts are due or owing, the thirty (30) day period shall be tolled pending "
resolution of such dispute in accordance with the procedure set forth in clauses (a) through (d) of

this Section 13.3.2.1 below. For the purposes of the above, the terms “Bonne Fide Dispute” shall .

‘be deemed to mean: the party claimed to not have paid the sums demanded believes in good faith

that it is not required to pay the sums in dispute and is willing to place the sums in dispute or
other sufficient collateral in escrow until the dispute is resolved. :

(3) In the event of a Bona Fide Dispute solely regarding any -
amount due to Ramot under Section 7.2 or 7.3, upon written request by either party.io the other
 party, the parties shall promptly negotiate in good faith to appoint a ‘mutually acceptable,
disinterested, conflict-free individual not affiliated with either party fo resolve such dispute (an
“Arbitrator”). If the parties are not able to.agree within five (5) business days after the receipt of -
the written request in the immediately preceding sentence, cither party may request of the Israel
Instifute for Commercial Arbitration that it promptly select an - Arbitrator, with commercial
experience -in the biotechnology or pharmaceutical industries, from its panel of arbitrators.
‘Subject to clause (d) of this Section 13.3.2.1 below, the fees and costs of the Arbitrator shall be
shared equally (50%) by the parties. S o e

o . (b) Within fifieen (15) days after the designation .of the

Arbitrator, the parties shall each simultateously submit to the Arbitrator and one another a

written statement of their respective positions on such disagreement. Bach party shall have five

(5) days from receipt of the other party’s submission to submit a written response thereto, which

shall include any scientific and technical information in support thereof. ‘The Arbitrator shall

_ have the right to meet with the parties, either alone or together, -as necessary to make a -
determination. o o P o

- () No later than thirty (30) days after the designation of the
Arbitrator, the Arbitrator shall render histher decision, and s/he shall provide the parties with a
- written statement setting forth the basis of the decision in connection therewith. ' i

T . {d) Inthe event that the Arbitrator rules-in favor of Ramot, - ERRE
Allergica shall reimburse Ramot in full for Ramot’s share of the fees and costs of the ‘Arbitrator

and for all of Ramot’s reasonable out-of-pocket expenses (including attomeys fees) incurred in

' connection with the arbitration proceedings. In addition, Allergica shall pay Ramot interest on

the amount awarded and on the amount of such reimbursements in accordance with Section 8.7.

S © 13.3.2.2 In the event of an uncured material breach by Ramot as described ;
in the foregoing paragraph, Allergica may elect not to terminate this Agreement but, instead, to .
sue Ramot for damages arising. from such breach, p'rov_ided however, that in no event will - _
" Allergica seek damages against Ramot in any such action which exceed amounts actually paidto "~
"Ramot and/or TAU in respect to the funding of the Research, and any payments paid in respectto - g
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preparation, filing, prosecu:tion and maintenance of the Ramot Patents and the Joint Technology,
ander this Agreement. ' ' S o -

- 13.3.3. Bankruptcy. Either party may terminate this Agreement upon notice to

- the other if the other party becomes insolvent, is adjudged bankrupt, applies for judicial or

" extra-judicial settlement with its creditors, makes an assignment for the benefit of its creditors, . .
voluntarily files for bankruptey or has a receiver or trustee (or the like) in bankrupicy appointed
by reason of its insolvency, or in the event an involuntary ‘pankruptey action is-filed against the

other party and not ismissed within ninety (90) days, or :f the other party becomes the subject of
liquidation or dissolution proceedings ot otherwise discontinues business. o

13.4. Effect of Termination.

13.4.1. Termination of Rights. Upon' termination by Allergica pursuant to '

Sections 13.3.1, 13.3.2 or 13.3.3 hereof or by Ramot pursuant to Sections 6.5, 13.3.2 or 13.3.3°
nereof: (a) the rights and licenses granted to Allergica under Section 4 shall tesminate; (b) all
rights in and to and under the Ramot Technology and Ramot’s interest in the J oint Technology -
shall revert to Ramot and Allergica, its Affiﬁatés and Sublicensees shall not be entitled to make
any further use whatsoever of or practice the Ramot Technology or Joint Technology nor shall
Allergica, 118 Affiliates or Sublicensees develop, make, have made, use, offer to sell, selt, have
sold, import, export, otherwise transfer physical possession of or otherwise transfer title to
Licensed Products; and (c) any existing agreements that contain a Sublicense shall terminate to i

" the extent of such Sublicense; provided, however, that, for each Sublicensee, upon termination of
the Sublicense agreement with such Sublicensee, Ramot shall be obligated, at the request of such - -
Qublicensee, to enter into aNEW Tcense agréeement with such Sublicensee on substantially the .
same terms, as those contained in such Sublicense agreement, provided that such terms shall be - '
amended, if necessary, t0 the extent required' to ensure that such ‘Sublicense agreement does not -
impose any obligations or liabilities on Ramot which are ot included in this Agreement. . o

13.4.2. Accruing Obligations. 'Terminatiori of t‘ni_s' Agreement-shal'l" not relie\'f_é
the parties of obligations occurring prior to such termination, - including obligations 10, pay-
amounts aceruing hereunder up t0 the date of termination. ' Lol S

- 1343. Transfer of Regulatory Filings and Know How. In the event Allergica

. terminates this Agreement pursuant to Section 13.3.1 or Ramot terminates this Agreement N
pursuant {0 Section 6.5, 13.3.2 ot 13.3.3, Allergica shall prompﬂy deliver and assign 10 Ramot .
(a) all documents and other materials filed by or on behalf of Allergica and its Affiliates with

- regulatory agencies in furtherance of applications for regulatdry approval in the relevant country.

with respect {0 Licensed Products. and (b) all intellectual - property, inventions, conceptions, .
compositions, materials, methods, processes, data,,information; records, tesults, studies ‘and -
analyses, discovered or acquired by, or-on behalf of Allergica and its Affiliates which telate -
directly to actual or potential Licensed Products, including without limitation Allergica’s interest .
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in the Joint Technology. Ramot and TAU shall be entitled to freel_y' use and to grant others the
right to use all such materials, documents and know-how delivered pursuant to this 13.4.3.

. '13.5. Survival. The parties’ respective rights, obligations and duties under Sections’
8.5, 86,9, 11.5, 12, 13, 14.2 and 14.4, as well as any rights, obligation__s'and duties which by -
"their nature extend beyond the expiration or termination of this Agreement, shall survive any

expiration or termination of this Agreement. ' :

14, Miscellaneous.
“14.1. Additional Licenses.

14.1.1. Ramot hereby agrees to notify Allergica, in writing, in the event it wishes -
" to enter into negotiations with a commercial entity relating to the license. of rights under the
Ramot Technology to develop, make, have made, sell or have sold products that are not Licensed
Products (“Ramot Proposed License”). Such notice shall set forth the contemplated scope of -
such license, including the product(s) that it will cover. .In the event that Allergica is interested in:
* obtaining such a Ramot Proposed License, it will notify Ramot of such interest within thirty (30)
_days of the receipt of such notice from Ramot.” . Upon notification by Allergica of its desire to
acquire such Ramot Proposed License, Allergica and Ramot shall negotiate, in good faith, for a
period not to exceed one-hundred and eighty (180) days, unless extended by mutual written
agreement of the parties, in an effort to arrive at terms and conditions satisfactory to the parties

for such Ramot Proposed License. If Ramot and Allergica do not reach such agreement within -

said one-hundred and cighty day (180-day) period, Ramot shail have no further. obligations to
Allergica with respect to the subject matter of such Ramot Proposed License, except that fora- . .
* . period of one year following the completion of such negotiations, Ramot shail not grant a license -
covering the same subject matter as such Ramot Proposed Licensed to any third party under
terms equal or less favorable to Ramot then the terms offered to Allergica, without first offering -

such Ramot Proposed License under such terms to Allergica.

o ' 14.1.2. In the event that Allergica is interested, at any time during the term of this "
Agreement, in obtaining a license under the Ramot Technology and/or Ramot’s interest in the 7
Joint Technology to make, use, market or sell products that are not Licensed Products (the = -
“Requested License”), it shall be entitled to notify Ramot in writing of such interest. Such
notification shall state forth the products. to be covered by the Requested License: ~Upon
notification by Allergica of its desire to acquire the Requested License, ‘Allergica and Ramot
shall negotiate, in "good. faith, for a period not to. exceed one-hundred and eighty (180) days, : -
unless extended by mutual written agrecment of the parties, in an effort to arrive at terms and ©.
* conditions satisfactory to the parties for the Requested License. If Ramot and Allergica do not .

reach’ such agreement within said one-hundred and eighty day (1 Soédayj" period, Ramot shall.
have no further obligations to Allergica with respect to such request, except that for a period.of

one year following the completion of such negotiations, Ramot shall not grant a license covering

26

 PATENT
REEL: 017915 FRAME: 0232




the same subject matter as the Requésted License to any third party under terms equall or less
favorable to Ramot then the terms offered to Allergica, without first offering the ‘Requested
License under such terms to Allergica. . o

14.2. Entire Agr'eel'nent..'-'Ihis Agreement is the sole agreement with respect to the
subject matter hereof and except as expressly set forth herein, supersedes all other agreements
and understandings between the parties with respect to the same. ' C o

14.3. Publicity Restrictions. Subject to Section 9.1.2, Allergica and its Affiliates and
Gublicensees shall not use the name of Ramot, Tel Aviv University or any of their trustees, -
officers, faculty, researchers; students, employees, or agents, or any adaptation of such names, in
any promotional material or other public announcement or disclosure relating to the subject
matter of this Agreement without the prior written consent of Ramot, - which shall not be
unreasonably denied. o S .

14.4. Notices. - Unless otherwise specifically provided, all notices required or permitted
by this Agreement shall be in writing and may be delivered personally, or may be ‘sent by
facsimile or certified mail, return receipt requested, to the following addresses, unless the parties
are subsequently notified of any change of address'in accordance with this Section 14.4: '

Ifto - Allergica Ltd..

Allergica: - . Menachem Begin 11
‘Ramat Gan, Israel 52521
‘Fax: 03 6127575

iftoRamot: - = Ramot at Tel Aviv University Ltd
' P.O.Box 39296 - -
Tel Aviv 61392
~lsrael
- Atn: CEO - s
. Yax: 972-3-640-5064 .

_ © Any notice shall be deemed to have been received as follows: (i) by personal delivery, =

~ upon receipt; (ii) by facsimile, one business day after transmission or dispatch; (iii) by airmail,

* seven (7) business days after-delivery to the postal authorities by the party serving notice. If

notice is sent by facs_ii_nile, a confirming copy of the same shall be sent by mail to the same

“address. R ST S A
14.5. Governing Law and _Ju_risdiction." This Agreement shall be’ governed by and

construed in accordance with the laws of Isracl, without regard to the application of principles of - N
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“conflicts of law. The parties hereby consent to personal jurisdiction in Israel and agree that the.

competent court in Tel Aviv, Istael shall have sole jurisdiction over any and all matters arising
- from this Agreement, except that Ramot may bring suit against the Allergica in any other
jurisdiction outsrde Israel in which Allergrca has assets ora place of business.

14.6. Bmdmg Effect This Agreement shall be bmdmg upon and inure to the beneﬁt of
the partles and their respectwe legal representatrves successors and permrtted assrgns

14.7. Headings. Section and subsectron headmgs are mserted for convenlence of
' reference only and do not forrn a part of this Agreement - :

_ 148.. Counterparts This Agreement may be executed simultaneously in two or more -
counterparts, each of which shall be deemed an original: :

_ 14 9, Amendment Walver Thrs Agreement may be amended, medlﬁed superseded- .
“or canceled, and any of the terms may be waived, only by a written instrument executed by each _
. party.or, in the case of waiver, by the party waiving compliance. The delay or failure of any party
" at any time or times to require performance of any provisions hereof shall in no manner dffect the -
rights at a later time to enforce the same. No waiver by either party of any condition or of the
breach of any term contained in this Agreement, whether by conduct, or otherwise, in any one or
 more instances, shall be deemed to be, or considered as, a further or continuing waiver of any
- such condition or of the. breach of such term or any other term of this Agreement o

_ 14.10. No Agency or Partnershlp Nothing contained in this Agreement shall gwe any .
party the right to bind another, or be deemed to constrtute either parties as agents for each other '
or as partners with each other or any third party. '

- 14. 11 Assrgnment and Successors ‘Other than as. expressively stated in- this .

: Agreement this Agreement may not be assigned by either party Wlthout the consent of the other, ~ ..
which consent shall not be unreasonably withheld (and may be withheld only to protect such =
party’s tights under this" Agreement). “The other. party will provide notice of its consent or - -
objection to a proposed assignment within forty -five (45) business days of being notified by the

. assigning party of its desire to assign its rights and obligations. = If the other party-does not - e

provide notice of objection or consent within such forty-five (45) business day period, such party
- shall be deemed to have’ consented to the proposed assignment. Notwithstanding the above, each -
party may, ‘without such consent, assign this Agreement and all the rights, obligations and S
_interests of such party (a) to any purchaser of all or substantrally all of its assets or research to
- which the subject matter of this Agreement relates, or (b) to any successor corporation resulting
from any-merger or consolidation of such party with or into such corporation. Any ass1gnment EERNE
~pursuant to this Section 14.11 shall be contingent upon thie proposed assignee’s agreement ini S
~ writing (ina form reasonably acceptable to the nen-assrgmng party) to be bound by the terms of
this agreement '
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14.12. Force _Majeﬁre.' - Neither parfy will be responsible fo.r_delays reSuIﬁng_ﬁfoin_

‘causes beyond the reasonable control of such party, including without limitation fire, explosion,

flood, war, strike, or riot, provided that the nonperforming party uses commercially reasonable

efforis to avoid or remove such causes of nonperformance and continues performance under this _ o
. Agreement with reasonable dispatch whenever such causes are removed. : o

_ 14.13. Inter'prgtation'. The parties _hereto acknowledge and agree that: (i} each partj} and
its counsel reviewed and negotiated the terms anc_l_provisions of this Agreement and have
contributed to its revision;-(ii) the rule of construction to the effect that any ambiguities are:

resolved against the drafting party shall not be employed in the interpretation of this Agreement; S

and (iii) the terms and provisions of this Agreement shall be construed fairly as to both parties

‘hereto and not in favor of or against either party, regardless of which party was generally

responsible for the preparaﬁon of this Agreement.
B _14.14. Severability. I any proﬁéion of this Agrecment_ié or Becorhes invalid or is ruiéd '
invalid by any court. of competent jurisdiction or is deemed unenforceable, it is the intention of

the parties that the remainder of this Agreement shall not be affected.

" 14.15. Stamp Duty. The pafties hereby agree that to the extent any stamp tax may be_

- imposed by the Isracli tax authorities in connection with this Agreement, the parties will share

and pay such tax expense in equal portions. -

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the partles have caused this Agreement to be executed by their duly
authonzed representatives as of the date first wntten above '

Ramot at Tel Aviv Universify Ltd. .~ Anergica Ltd.

Areaaste Jco / Av/}}ég S
JMW_ - .By((\(c

NameC:Q@/ oé /\( L’CH@A N:\f c/lo Name ﬂﬂ f\\P{( &: \-i M

Title: -~ - . Tit_le: G/(O

L the undersigned, hereby conﬁrm that Ihave read the Agreement that its contents are acceptable
to me and that I wﬂl act in accordance with 1ts terms.

Romib Cosi =Giontery

Professor Ronit Sagi-Eisenberg: ~
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Exhibit 1.4
Development Milestones: -

Filing of an IND - July 2007 L

First dosing of a human patient pursuant toa Phase 1 Study November 2007 .
First dosing of a human patient pursuant to 2 Phase II Study - July 2008
.FllmgofanNDA March2012 - L e
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Exhibit 1.5

Development Plan
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Exhibit 1.21 - Ramot Assets -
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Exhibit 1.21

10.
1L
12.

1
4
_ blood.
15,

16.

Ramot Assets

Patent apphcatlon WO 00/78346 — “Novel Antt-Allergm Agents” dated June 14,
2000, The patent entered natmnal phase application worldw1de granted in South
Africa and Australia.. L

| Patent apphcatzon WO 02/50097 “Antl Allerglo Complex Molecules” dated J’une

27 2002 The patent entered national phase application worldmde

'. Samples of pep’ode WALLOOI (research grade > 95% pumty)

Record analysis of peptide WALLOO1,
A technological brochure demonstratmg Allergene’s. technoiogy, mcludmg results
demonstrating: Inhibition of allergze reactions in wtm and in vivo, penetrat;on of

peptide WALLOO1 to the cell, demonst:ratlon that the peptide can block IgE—

induced s1gnahng as indicated by its ab;hty to block protem tyrosme

phosphorylanon and MAP kmase activation, -

' Reports of in vitro studies showmg effects of pep‘nde WALLOOI on medtators

released during early and late phases of the allergic reacttons
A report of a study demonstrating mh1b1tory effects of pept1de WALLODI ina
Brown Norway Rat model of asthra, ' '

: Reports of studies demonstratmg mlubttory ei'fects of pept1de WALLOOI in 1 tWo |

i dlverse mice models for conjunctlwtls

- Reports of studies’ demonstratmg mh_tbnory effects of peptlde WALLOOl ina rat

model for skin allergy.
A draft report demonstratmg the solublhty proﬁle of WALLOOI
Reports on acute and 14 days tox1cology studies of WALLOOI n nnee

Methods for aetivatlon of purified rat pentoneal mast cells in vitro, by either IgE-

dependent or IgE—mdependent pathways o '

Methods for punﬁoation and actlvanon of human skin mast oells

Methods for punﬁcatmn and actwatlon of human eosmophﬂs from perlpherai

Methods for punﬁcatlon and activation of hurhan mast cells denved from cord .

blood cells.

Polyclonal antlbodles ralsed in rabblts and dlrected agamst the entlre sequence of

pepttde WALLOOI
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Exhibit 1.22 - Ramot Patent Rights
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Exhibit 1.22(2)

‘Current Ramot Patent Rights-

Patent 1D {Title |Inventors ApgliDate | Appl No  Country Patent No |Grant Date [Ageat Agent Ref | Status |Status Date Opening Status
F0C4G11-00-00 [WOVEL ANTI- {SAGI- 17/06/1999| 130526 [ISRAEL e " |WEBB & AyooLL | F 17/05/1999|Normal
A{1ERGIC = EISENBERG . ) . ASSOCIATES | . 1
AGENTS RONIT-
Medicine-
Sackler-
Faculty;RAZ
. TAMAR . . .
2004011-00-01  [NOVEL ANTI- {SAGL- 14/06/2000 | 146860 | JISRARL ] WEBB & A/001 TL F 14/06/2000] Natonai Phase
' ALLERGIC  [EISENBERG o ' ASSOCIATES | T . ’
AGENTS RONIT- B
" {Medicine-
Sackler
Faculty,RA7
. [7004015-01-00 |NOVEL ANTI-|SAGE- 14/06/2000 | PCT/IL00/00 [PCT TREATY . WEBE & A1l/0G1 BXP | 19/02/2004{0ne YR filing
ALLERGIC-  |EISENBERG 346 A ASSOCIATES : :
AGENTS RONIT- '
Medicine-
Sackler
Faculty;RAZ.
} .. [TamMAR N & . ; : : : :
2004011-02-00 | NOVEL ANTI- {SAGI- 14/06/2000| 10f009,B09 |U.SA WEBB & AJCOT US| EW4 | . 10/02/2004)National Phase
. IAULERGIC  |EISENBERG ' : ‘- ASSOCIATES . .
AGENTS RONIT- - . : . i
Medicine-
Sackier
Faculty; RAZ
: : TAMAR : : :
Z004011-02-01 |NOVEL ANTI-|SAGI- 14/06/2000 1,5.A . WEBB & Al/001 US PF | 09/08/2004|Divisional
. ALLERGIC  |ETSENBERG o ) ASSOCIATES ' .
AGENTS RONIT- . : ’
. - Medicine-
Sackler
Faculty;RAZ
. TAMAR, : s ) o :
2504011-03-00 |NOVEL ANTI-jSAGT 14/06/2000 | * 52438/00  JAUSTRAUIA J64581; 04/12/2003|WEBB & . [AIFO0L AV GR 04/12/2003|National Phase:
. AIEAGIC  |EISENSERG : : : ASSOCIATES : . :
AGENTS ~ |RONIT-
Medicine-
Sackler
. IFaculty;RAZ
. " TAMAR : ) . ) - e ]
" {7004011-04-00  [NOVEL ANTI; |SAGL- 14/06/2000] 2,377,524 |CANADA - WEEB B Anjoorca | -F 14/06/2000{National Phase
. |ALLERGIC  [EISENBERG b . DRY . |ASSOCIATES B N s
AGENTS RONIT-
! Medicina~
© o |sacker -
Faculty;RAZ
5 : TAMAR - - T S
TH00A0TI05-00 |NOVELANTI-[SAGE . | 14/06/2000 | - 937154.3 EUROPE . L WEBS & Al/Q01 EP (2] 03/04/2002}Naticnat Phase
; : . {ALERGIC EISENSERG B o |assocrares 1o . 1 o
AGENTS RONIT- ] : o
- r- o IMedicine-
Sackler
Facuity;RAZ
. TAMAR . - : : D s .
2504011-06-00 |NOVEL ANTI-]SAGL- 14]06/2000 | 2001-504408 JAPAN. . j T |WEBB & Af001IP 0| PR 21/01/2003[Naticnal Phase
ALLERGIC  [EISENBERG : CE T - [ASSOCIATES § - N : B
AGENTS RONIT- : S IR R ot ST
Medicine- . : . Co
.{Sackler
Faculfy;RAZ
TAMAR : - L L i
3004011-07-00 [NOVEL ANTI- {SAGI- 1406/ 2000 | 516605 |NEW ZEALAND 516605]  05/07/2004|WEBE & 111001 NZ GR 05/07/ 2004} National Phase : -
. ALLERGIC  |ETSENBERG . ASSOCIATES : ) .
AGENTS . . {RONIV- .. . L
. Medicine-
Sackler
Facuity;RAZ
1 TAMAR PR B _ R ‘ SN _ T
J004013-08-00 |NOVEL ANTI-[SAGI- TT4/05/2000 | 2003/3848 |South Africa . |2001/9848 26/02/ 2003 WEEB & AIO01 28 GR 26/02/2003{National Phase
: ALLERGIC  {EISENBERG R RS oassocraTes | e o e b e
AGENTS RONIT- S
Medicing-
- Saciier Facutty
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2004012-00-00 |ANTI- 18AGE- 2171272000 140473 [ISRAEL WEEB & ALLIO0Z TL F 21712/2000; Normal
ALLERGIC EISENBERG ASSOCIATES
COMPLEX RONIT- -
MOLECULES |Medicine-
Sackier
Faculty; RAZ
TAMAR
3004012-06-03  [ANTT- SAGE- 207122001 156544  [ISRAEL WEEB & ALLfQ02 IL-L F 16/02/2004 National Phase
-|ALLERGIC {EISENBERG ASSOCTATES : . ..
COMPLEX RONIT-
MOLECULES |Medicine-
’ Sacker
Faculty;RAZ -
| AR : . . i’
2004012-01-00 JANTI- . |AGL 20/12/2001 PCT/ILD1/01 [PCT TREATY WEBB & ALLFQD2 TEXP . 21/06/2003|0ne YR filing
T{ALLERGIC EISENBERG | 186 ASSOCIATES | . .
COMPLEX
MOLECULES
2004012-02-00 (ANTI- X 20/12/2001] 101465,826 U.SA WEBB & ALL/0OZ US F 20/12/200%National Phase
. . ALLERGIC ’ . ’ : ASSGCIATES | - ' :
COMPLEX S
- |MOLECULES |Medicine-
. " jSackler
Faculty;RAZ .
2004012-03-00 [ANTI- SAGEH-" 20f12/2001] ‘2,432,879 CANADA WEBS & ALL/0Q2 CA F 21/06/2003]National Phase
© .. IALLERGIC- FISENBERG : ASSOCIATES
QOMPLEX RONIT-
MOLECULES [Medicine-
Sackler
Faculty;RAZ
TAMAR L - g L B )
2004012-04-00 [ANTI- SAGI- 20712720011 12713848 EUROPE WEBS & ALL/O02 EP P2 24/11/2004{National Phase
ALLERGIC - - |EISENBERG ! ’ ASSOCIATES ’ : :
COMPLEX RONIT- -
MOLECULES |Mediine-
. Sackler
Faculty;RAZ - .

: TAMAR . : : . . N : .
12004012-05-00  ANTI- SAGE- 20/12/2001 | 2002-551990 JAPAN WEEB & ALL/002 IP F 19402/ 2004| National Phase
ALLERGIC  {EISENBERG L ASSOCIATES . . -

- {COMPLEX RONIT-
MOLECULES [Medicine-
Sackler
Faculty;RAZ -
: : TAMAR _ . . : . - .
" §2004012-06-00 JANTI- SAGI- 20/12/2004 | 2002217364 AUSTRALIA WEBS & . [ALLJ0OZ AU F 10/07/2004| Nationat Phase
| ALLERGIC ~ |EISENEERG - ’ ASSOCIATES ’ EEY I
COMPLEX RONIT- . -
MOLECULES |Medicine- -
Sackler
Facuity;RAZ
: - TAMAR L - - - A ) R .
7004012-07-00 |ANTI- |SAGL- 2071272001 {935/KOLNP/2INDIA WEBE & ALL/BO2 IN E - 19f02/2004|National Prase
[ B " JALLERGIC |EESENBERG ’ 003 : ASSOCIATES, R R ‘ :
COMPLEX RONIT- :
MOLECULES |Medicine- .
Sackler
Faculty;RAZ:
TAMAR - . 5 - o N . 2
7004012-08-00 - |ANTE- SAGI- 12071372001 2002217584 [NEW ZEALAND WEBE & ALLIOOZ NZ F 19/02/2004] Nationat Phase
' ALLERGIC: * [EISENBERG | ’ ASSOCIATES | - Sy ! co
. |COMPLEX RONIT-
MOLECULES |Medicine-
. © {Sackier
Faculty;RAZ
2004012-09-00 ANTL- SAGL- 207122001 | 2002217384 South Africa 'WEBB & ALLJOO2 ZA | - F "19/02/2004|Nationa! Phase " "+
: ALERGIC . |EISENBERG B R : ASSOCIATES |- - - . R i
COMPLEX ~ {RONTT- . ) .
MOLECULES |Medicine- =
" |Facuity;RAZ
| ITAMAR
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" Exhibit 1.22(b)- Future Ramot Patent Rights
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Exhibit 1.27- Research Plan
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" Exhibit 1.27

Research Plan.r -

.7 WALLOO] - the cell permeable 1nh1b1t0r of G13 Comprehenswe

evaluation of the bwlnglcal activity and mechamsm of action — a_ one

year research plan to be performed at ’I‘AU

Rt

- Al Comprehenswe evaluation of the bmloglcal actmty of WALLOOI- the cell
- permeable inhibitor of Gi3- ina human mast cell model. = =~ -
A.l. The effect of WALLOC1 on mediator release: -
In terms of assessment of the potential biological activity of WALLOOE $0 far we

_have tested its effects on histamine secretion, as a representative of the immediate” -

" class mediators (Type 1), and on release of prostaglandins that belong to the Type II
mediators focusing mainly on rat peritoneal mast cells. We wish to extend these
studies employing 2 human mast cell model. The models that will be employed -
include human mast cells obtained by culture of peripheral blood ~CD34+
mononuclear cells and-novel stem cell factor (SCF) dependent human mast cell lines, . -

- designated LAD 1 and 2, which were established from bone marrow aspirates from a
patient with mast cell sarcoma/leukemia. These cells have the ultrastructural features

" of human - mast cells expressing’ FcepsﬂenRI histamine, tryptase and chymase.

. Moreover, LAD 1 and 2 do not exhibit activating mutations in their c-kit receptor.
- Both LAD-' 1 and” 2 release beta-hexosaminidase - following FcepsﬂonR;[ or: oo
'-‘chammaRI ‘aggregation. The availability-of these cell lines. therefore - effers an -

- = excellent opportunity to examine the biology of human miast cells.”

' WALLOO1 inhibits signaling in rat mast cells. Therefore we will also extend our. _
- studles to determine the effect of WALIL0O01 on 51gna11ng of both the FcepsﬂonRI‘. S
) .and the kit receptor in the human mast cell model o

. 'B Mechamsm ef actlon L e
B.1. The effect of WALLQ01 on mast cell 51,qna11ng pathwavs 2 S
" Our previous studies have clearly demonstrated that the heterotrimeric G protem Gi3'
- plays'a dual role in the activation process of mast cells. On one hand Gi3 serves as
 the receptor “for basic secretagogues that actwate mast cells in an IgE-mdependent-. L
: -‘fashlon Basic secretagogues-mduced activation of Gi3 then results in the initiation
of a signaling cascade which includes activation of protem tyrosme kinasés and-
“which converges with the IgE-mduced signaling- cascade. On the other hand, Gi3 is’

e . linked to final steps cuImmatmg im exocytosis. Consistent with this notion, cell

~'permeable’ peptides that inhibit Gi3 were found to . inhibit. not only _.Baszc_'_

A PATENT :
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secretagogues -induced signaling and secretion but also IgE-induced secretion. These

findings raise several 1mportant questions that I woulci like to address in this part of

the research.’

.. 1): What is the downstream target of Gi3, whrch is. responsrble for mltlatlng the

' signaling cascade?

2) What is the downstream target of Gi3, Whlch contnbutes to exocytosm‘? _ _

3) Do ‘the IgE and Basic secretagogues—mduced pathways share the same -

downstream target of Gi3?.

~4) What 1s the upstream target of Gi3 in the IgE~mduced srgnahng cascade’? _

" Needless is to say that addressing these questions is not only important for clucidating . -

* the mechanism of action of WALLOO1, but this will also allow the identification of
proteins which could serve as future targets for the: desrgn of s1gnahng based

therapeutrc means. - : :

The expenmentai approaches here w111 be several. However durmg the first year we
will mainly focus on gene arrays (“DNA chips”) analyses which should highlight the
_ pathway(s) Gi3 is involved in and- thereby help pinpoint its up and downstream
_effectors and protein phosphorylation pathways. For this purpose, cells will either be =~ °
left untreated. or subjected to triggering by either IgE/anti IgE/antigen, Basic
Secretagogues (synthetrc compound 48/80 and substance P) or the kit ligand SCF/KL "~
(depending on the cell model to be used- namely: rat peritoneal mast cells and/or-
human mast model) in the absence or presence of WALL001. RNA will be extracted
from the differently treated and used to synthesize probes which will be hybridized
~ to separate arrays that contain probes for at least 10,000 genes. Expression-level
ratios for each gene will be determined separately for each treatment group. Real-
- Time Quantitative RT-PCR will validate the results obtained. We hope that this
) approach will provide us with candidate targets, which will then be further analyzed.
In the alternative pathway, cell lysates derived from the dlfferenﬂy treated cells will
be subjected to analyses (Western blots or immunoprecipitations) of protein tyrosine
phosphorylation profiles followed by detailed anaiyses of chosen candidate kmases' :
or substrates dependmg on the results obtained. - : .
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" Exhibit 2.2 - Research Funding
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Exhibit 2.2

Research Funding — Ramot -

pPayment Schedule
N Payme.nt Date . |Amount (inUS S
December 1,2005 T %®oo0 |
March 71,2006 | ~ 25000
Thnef, 2006 25,000
September 1, 2006 | 25000
[ Total .. — | 100,000
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Exhibit 9.1.2.2- Team Agreement
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Exhibit 9.1.2.2

Team Agreement

.[Date]‘ o

: Dcar Profeésoxj Ronit Sagi_-Eisenberg (the “Principal Ir_lvesﬁgator_”)

" Re Team Agreement with Respect to Sponsored Rescarch Relating to Compounds for
 the Treatment of Allergic and Inflammatory Conditions . K :

 This letter agreement (this “Letter”) is addressed to you and the persons listed in Exhibit A to this N
Letter (eacha «Researcher” and collectively, the “Rescarchers”). Exhibit A may be amended by

the addition of new Researchers as described below. You and the Researchers are referred to
collectively in this Letter as the “Team Members”. S o

The Team Members are faculty mermbers, posi-doctoral fellows, studen s or technicians
- performing research at Tel Aviv University ( “TAU™). In such capacity, they will perform -~
research at TAU relating to compounds for the treatment of allergic and inflammatory - '
conditions under the supervision of the Principal Investigator. S

By operation of law or under the terms of their employment or other relationships with TAUor
Ramot, and according to agreements between TAU and Ramot, all rights, title and interest in and
to any and all inventions and other tesults arrived at by the Team Members as a result of their

" relationship with TAU are owned by Ramot. |

" Ramot and Allergica Lid. (“Allergica”) have entered into a research and license agreement (the . -
“Research and License Agreement”) pursuant to. which: (1) Ramot granted Allergica 2 license
. with respect to-certain patent and other rights owned by Ramot which relate to the subject matter. -
of the Project, (2) Allergica agreed to fund further research relating to such technology at TAU by
" Team Members; and (3) Ramot agreed to cause the performance of such regearch by Team - :
- Members and to grant Allergica a license with respect to the results arrived at in the perforr_hance -
of such research. ' S -- B -

: TThe purpose of this Letter is to set forth the rights aﬁd obligations of the Team Members with
" respect to the sponsored research to be performed by the Team Members. Please read this Letter =

.' c.a_refuﬂy and if you agree with its. contents sign in the appropriate place next to your name below.
1L _:'Spopséfed Researcﬁ. -
(a).~ The Principal Iﬁvésﬁgator -ag'fées to"s{upefvise and cause thé'psrfofmance at TAU of

: ‘the research program included in Exhibit B to this Letter (as may be amended from time to time
by the mutual agreement of Ramot and Allergica, after consultation with the Principal- DRSS

o ' _‘ Investigator). Such ;esea:éh is referred to in this Letter as the “Sponsored Research.” S

- (b) . The Prin_cipzil Investigator will keep Allergica'redsonably' iﬁforméd coﬁcéming the
~ Sponsored Research, its progress and its results. 5 L :

2. Tntellectual Property Rights. -
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(a) Eachof the Team Members acknowledges, confirms and agrees that Ramot is and
shall be the sole owner of all rights; title and interest in and to any and all Project Technology and
any and all intellectual property rights relating to the Project Technology. “Project Technology”
means any and all inventions, products, materials, methods, processes, techniques, know-how,
data, information, discoveries and other résults of whatever nature arrived at in the course of the .
performance of the Sponsored Research, whether at TAU or elsewhere

(b)  Each of the Team Members agrees to sign and deliver fo Ramot any documents and

"to take any actions, that Ramot believes are needcd or desirable 1n order to best confirm Ramot 5
o tltle in the Project Technology.: ' : -

(c) The Team Members acknowledge that all patent applications relatmg to Pr03 ect

: Technology, to the extent they cover inventions made by Team Members, will be filed in the

name of Ramot, except in cases where Ramot believes that it is necessary that the patent
applications be filed in the name of the Team Members and then assigned to Ramot. Each of the

.. Team Members agrees, at Ramot’s request, to assist Ramot to file and obtain, and if needed to -
_enforce, any patent or patent application relating to the Project Technology in any country
‘requested by Ramot. Such assistance may include signing, verifying and delivering to Ramot

such documents, and performing such other acts (including appearances as a witness), as Raimot _
may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustammg and
enforcing such patents and patent applications and conﬁmnng their 3551gnment to Ramot

(d In the event Ramot is unable for any reason, after reasonable effort to secure a Team
Member’s signature on any document needed in cormection with the actions specified in this

__clause 2, such Team Member hereby irrevocably designates and appoints Ramot and its duly
authorized officers and agents as such Team Member’s agent and atiomey in fact, which =

appointment is coupled with an interest, to act for and in such Team Member’s behalf to sign,

_verify and file any such documents and to do all other lawfully permitted acts to further the

purposes of this clause 2 w1th the same legal force and effect asif executed by such Team

: V-Mernber

3. Conﬁdennahty and Pubhcatlons

{a) Each Team Member undertakes to keep confidential and not to dlsclose or use (other -

“‘than for the furtherance of the Pro;ect) any Project Techrology or Allergica Confidential
" Information to any person or entity other than a fellow. Teamr Member, an employee of Ramot, or

an employee, officer or director of Allergica, except and to the extent that s/he is instructed or

_ authorized to do so by Ramot. This obligation of confidentiality does not apply to any portion of

the Project Technology that is in the public domain (other than through the fault of such Team. -

. Member), nor does it apply to information included in scientific publications that have been

approved by Ramot prior to publication. “Allergica Confidential Information” means any

. scientific, technical, trade or business information relating to the Sponsored Research demgnated

* as confidential or which otherwise should reasonably be construed under the circumstances as - .

" being confidential disclosed by or on behalf of Allergica to a Team Member, except to the extent - -

- such information: (i) was known to such Team Member at the time it was disclosed, other than by BRI

- previous disclosure by or on behalf of Allergica, as evidenced by such Team Member’s written
" records at the time of disclosure; (ii) is at the time of disclosure or later becomes publicly lcnown

under circumstances mvolvmg no breach of this Letter; (iii) is lawfully and in good faith made ..~
available to the Team Member by a third party who is not subject to obligations of conﬁden’aahty
to Allergica or Ramot with respect to such information; or (iv)is independently developed by the -
Team Member without the use of or reference to Allergu:a Conﬁdentlal Information as
demonstrated by documentary evidence.
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{b) © In general, Ramot will endeavor to assist the Team Members in facilitating
publications relating to Project Technology and Ramot agrees not to unreasonably withhold its
approval of publications, except to the extent described in this paragraph. In order to permit
Ramot to comply with its obligations to Allergica and the opportunity to properly protect patent
and proprietary rights relating to information included in such proposed publications, the Team
Members agree to provide Ramot with a copy of each proposed publication at least forty (40)
days in advance of the contemplated submission for publication to permit Ramiot to review such
submission to determine whether the publication or presentation contains subject matter for which .
- patent protection should be sought prior to publication or presentation. Ramot will review, and
shall allow Allergica to review, such proposed publication. If Ramot informs the Principal
- Investigator within thirty (30} days of the receipt of such proposed publication, that it wishes to
seek protection with respect to material included within such proposed publication, then the Team :
- Members will delay the submission of the publication or presentation for a further period of up to
sixty (60) days {or longer if Ramot notifies the Team Members that such additional period is
required in order to make the necessary patent ﬁlmgs) to enable Ramot to make the necessary .
patent ﬁhngs

(c) Each Team Member’s obligations under this clause 3 shall continue in full force and
effect during the term such Team Member is involved with the Sponsored Research and for a
period of seven (7) years after the termination of such Team Member 8 mvolvement W’]ﬂ’l the
Sponsored Research.

.4. Dlstnbuhons.

(a) - Those of the Team Members who are inventors of inventions included in patents
claiming Project Technology (together, the “Inventors”) will be entitled, together, to receive from
the proceeds received by Ramot from the commercialization of Project Technoloy the amounts
determined in accordance with the rules and regulations in effect at TAU, from time to time,-
relating to the allocation of the proceeds from the commercialization by Ramot of inventions -
made by them. The total distributions received by all Team Members accordlng to thls clause are
referred toin thls Agreement as the “D1str1butlons” -

(b)  The Distributions -shall be allocated among the Inventors based on the Principal
Investigator’s assessment (made in her sole discretion from time to time) of the direct relative:
contribution of each Inventor who has actively participated in the Sponsored Research and/or. -
who'is expected to actively partlmpate in the Sponsored Research. This allocation will based on. .
-/~ the information known to the Principal Invesngator on the date of each such assessment and will C

- be attached as Ex}ublt C to this Agreement L

_ (c) Each of the Team Members agrees that if, in the Prmc1pal mvestzgator s Judgment a
change in the Sponsored ‘Research, the composition of the research team or the respective -
" contributions of the Inventors to the Project Technology being commeércialized justifies a change

-in the allocation of the Distributions among the Inventors, the Principal Investigator will decide,
at his sole discretion, on an amended allocation of the Distributions.” Such change may include:
(i) additions of persons to the list of Inventors entitled to a share of the Distributions; (ii) deletion

~of certain persons from the list of Inventors entitled to Distributions; (iif) changes in the -

. respective. share of the Distributions an Inventor is entifled to; and/or (iv) any other change_.. L

" '-deemed by the Prmczpal Invesngator to be | appropnate in his absolute dlscretlon

(d) Ay change made pursuant to clause 4(c) will only affect Dlstnbutlons pald after thé.”
date of the relevant change. It wﬂl not affect Distrlbutmns dlstnbuted to mdwxduai Inventors s

- prior to-the relevant change.

(¢). . Each of the Team Meimbers agrees that, if 2 Team Member disputes a decision made
" by the Principal Investigator pursuant to this clause 4, or if there is more than one Prin_cipal B
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s

Investigator and they are unable to reach agreement between them regarding the allocation of
Distributions among Inventors pursuant to this clause 4, then the matter will be finally resolved
by the Vice President and Dean for Research of TAU followed by conﬁrmatmn of such
determmatlon by the President of TAU. .

5, No Other Consideration Notwithstanding anythi'n'g.to the contrary in the terms of

employment of the Team Members, the Team Members agree that they will not be entitled to any
consideration or benefits of any nature in connection with or arising out of the commercialization”
of Project Technology, other than as speclﬁcally set: forth in clause 4 above with respect to

L Inventors

6. . Taxes. Each Inventor W1H bear and pay any taxes 1mposed on such Team Member w1th

respect to his/her share of Distributions. Ramot and TAU will be entitled to withhold, deduct or -
- pay any withholding taxes and/or any other deductions or payments that Ramot or TAU- ‘may be:

required under law to withhold, deduct or pay with respect to any Distributions recelved by any
Team Member ' : -

~ 7.-  Execution by New Team Members. The Pnnmpal Inve stlgator undertakes to not1fy Ramot -

and TAU immediately of any new faculty member, post-doctoral fellow, student or other =
researcher who is to participate in the performance of the Sponsored Research. Afier consultation
with the Principal Investigator, Ramot will decide whether such new researcher should sign this -
Letter as a Team Member. If Ramot determines that such new researcher should sign this Letter, a2
the Principal Investigator Wlll cause such new researcher to s1gn this Letter pnor to performmg
Sponsored Research : . :

If the terms and prowswns of this Letter are acceptable to you, please indicate your acceptance by

signing in the space indicated below (1f you are the Pnnc1pal Investigator) or on EXl’llblt A (1f you
are a Researcher). . .

Sincerely,

- Ramot at Tel Aviv U_r_liversitj Tid.
By ' .

'Natne_: :

Title: -

1 have read th1s Letter and I understand its contents I hereby agree to and accept the terms and
. conditions of this Letter : : :

Principal Investigator

PATENT"
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EXHIBIT A

Researchers

Thave read t‘ms Letter and I understand its contents I hereby agree to and accept the terms and
condmons of this Lctter ' . :

Name ~ = | 7_ ' | Signa'tlire'.'
- .

)

3.

4.
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EXHIBIT B

Research Plan
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| Exhlblt 111 - Agreement between Ramot and
Allergene Ltd o

" PATENT
 REEL: 017915 FRAME: 0259



.X.[f-\i'ta.{ b

2004 apinas 1 oivn B5oh7 m‘w
NITa 24, 2 05 DY 0NN

1’3

. iy AN-ON NOYENDNN T —mm .
61392 :mN—':m 39296 1.1 ,32 m:xb o”n :nmn-

("mm" 1‘:!1':)
o p;';-

. W mauperl :
52656 -xmvm-bn N2 "\vxv m

("‘1-mn‘1 e pfmbw 15'1‘:)

At DIDNY N NADID NN ‘WJN 2004 120 1 tm: onn -\wu nam‘: DY BT | T &mﬁ o
: _ ("m-Jm DO — PIY) '

i m mﬁi Doon YV PrnD ORNA DN P NPnn 030NN DN pwb m:vmvn D"TTS'H ‘:rvm*-n

_ :mp‘:‘m Dﬁ*r'xn WO 700

q’ym q‘:nv v:m‘n P3N RYTAN PVPRD aletviay) 3 rpvv

A0 DY0T DHYMR A3 o) m:nb D0 MMM p)'a ann moyaan

1

NN ';m mmm g PIPTI DA prvpn (know how} ¥y
(mam'n pm-wj DDU"]‘J "N nsvn o

BhDRA Y AIPTIN TG 73 NNE DYPNSD SISO AN TP ee) T

95 3MAN-DR VDINND TN 19T DY ANTANd OYpnn N2 YMpPRn -
oY N9 20 1 ¥ua YIInn NATIN. PRPI NYPN N ‘:Al oo1BN PN

e pnd D) MNDHPN HOON DY T nNG TY W 31.7.05 79 M PN
" papm N1 3L7.05—-n DY AnNG 7D APND TN PN .DMN mmm—u-'
CTNDT AN N MO TIAND T 55 10 (PN AT 20) MNUR 0D -
AW APND MNNON L6 PYDL NHBNN 2D 53 INTNI NN PPN noapy
CTIY bwb 1 YU VTN DN Papa tntn';m oIV DY Movan .
DA™ PIPR 92 500) SraN-DT) VYDV FEIIN A DY AnTaYNa
CATpa v 1o 1Tnn MM 17PN NaFrrisRInL (A} PN NN
pYD NN A DY N2 NNYTIN PPN n‘:;vb AN ANV ANANTY
pma vIDY mw‘: wwn ‘:3 :n:m B nwm:mm‘: W mm‘: i N2 L6
_ S >JmT1 :

Nm qn!m qun ’“mm Df’mb 4 ‘W\DJ —lmnu ﬂvovﬂ‘; s

ANADN I nm*m pnvn wmw)b WY vm B T"U‘D“I "nnvn" -n DDU‘“D "ot i

v:m‘m' '

]‘nm b\v INTD bwa‘: mnN mon oo mm NN *p'rrn ass1gnment) NN

' REEL: 017915 ERAME: 0260

PATE NT



DoDA YA AT MY DAPNN TN 31D W o Yo MY DD TNRN - HYapPRY Nt GO0
D0 ¥R N P A a0 YApRY IMRR 22 mans Mhnn PRPn NnoR?
NOFIW TYTAV D03 ¥312Y APNR 5o PN PA2 NIRT PIPAY NIIAN 921 NN DIPNN

SIATIN PP DIDON DIIVEN {(dominated by) »1 oY NIVSYI TYR NOIDIDNND
: (NSN UNYING DM PP 55 9510) 1 PYDI TN

Sor 9 SN PHPN NNDD A2 AP DR g, DONIN D731 DY MHND manpy. -
NOW ANTIPHION A20R PN FWR £85Y N 2 IMTND Hovapnr DMNB
C s na 30mpen D90y 5 PYDI TN R Sy (50%) BN APYN NN patey
ANDYRRY NOPNN TIP3 13 AN MDY TUR TINNIN P MY sy aPIPY OI02
o T 31.7.2005 Y1 pMpRT BoUNN NRMNN TR
372197 N AN 1011 DY ARTYRY 92PN e $120,000 7Y NN Y Apnn9eva{2)
PR AP AR AN PHn MmN oyn> NN PPN MNDERY 00N NTPR3A -

~ran oD Ao PN DITTY 6 VYD 3

,31.07.2005 TN 1Y (o N TAND) PINDR 9o SV AN K M N7
R IN NN PP ~RDNY TNAND PYONT 893 DNA AN2ND N2 3TN mm
YSRTI IO NPDA 27 NINA AR 5y .FanT NN PIPR N19yaN IR N2 NS
L oapn o 90 TN 2N MHAY YN NN TN NNTRD MINNNDD N2 NS DS
_ APTIN  AMPYIY NN DTN IPR NN aPY NNYI2 D AN TIRRD NYTNN
MRV 72 NN MY DYWR ANANT 17IND NN PP YN PaYnD M Nannn o
AN MmN VN (\NYID MY ARenm AEn S91.p0) 1 out of pocket mypYrn
MO, T NN CNIYTY) HATIT PHIPT TNDD PN , DM DY WP
N TY N2 DN P JnDPR BODR YY TINNN ON 1?2 2n23 PO WA Moy
, : g SRR ' . L31.7.05 DRDOMRY
™ 6 YD ,31.07.2005 Tns Ty (nd TRATIND) 1INDH 00N DY DINAR TN N
WpY .amoyar NN MM PYIPN NN ZIPD Y TP 5 AIRR NS TN PV

N9 7 pyoa THNAPN YOG 1992 31.07.2005 TINND 7Y D) 72 AR 9N PAD TN -
: ; ' TIBRS NPT THANT YT

 smAn pRpR YO IPNR DTN JYRYN #FINDH DOV Y. DTN Ay
m NaDI DYMDA BRI OOROTIA DY5EN) DINY ONINDH RN N P2 vonn
ST _ _ S - L S nmypovnY

SRR V241 7L NI YA TNPON G9DAY 5 YO NN PAIND e or sl ey Ruziayniv it 4
DN M2 PAPIN 12 WA ownn G 30 DN TY TWRE NN 2O Rataviphl PN
NN PIE2 N Lyan MIAT 7PN DMIN TN S PN PATYNT TN PN S
PRAYN MW ONDEN DOWY ¥ PN YN DR by nYIDN O3 (License&) ...
oSy P TN ONA YRRWNDY NN 1P NN ADMHD NPNO2 MUY narnnn:
ST T L HY FPIVIST OY NPV
qiRD SUPn TP MR TP IR MY b5 DYRAN DOWTINA HYY DI D1 45 Ra¥ialoly
YT pRaYND Nnn oRA 5999 TR Fapn N3 MATYP v Do DI oy -
A1 DN DMYNIN DWUTING AV ) ¥y oY Wapnny ©1apnn X oann
o poonTs PYDT ORNND PRIONY AN BY0UN Sy W TNND PR
WY NOYPIY DNMANN) NOND AT YN DRPAD NN NATRY 1PN PANPRN S
S DiInD N MY Srmap TN TN R (MU0 TP MY LMD DTN
TPYTIOP MWD DNPNRN ~PR RT3 12 BN DA0NeN MNDD ATy M HY Do
MY .13 009N £YI9N M) 1T MY 5y NAYNN NN DIRD MR N pTD
T pip)on by mipa ey 191 DIV EPNON DYPYT MN2YM oMeD B
O nawny oMo Yz e 5¥a Y3 aPAN M T 020N Sy PoND DYIET
A M panvrd 9N PPN AN NTD Y22 Y1NTN 720, 000N PN
QDI SINTIN PPN NNUD D50n 385y YT by yT DY WY DM YV TIon
118D NN PITAY,NRYDR MININ NIVN TN AIYSHNT P TN PININ TPNT 999 1 IND.

. PATENT
REEL: 017915 FRAME: 0261



DOPYITAN DYLID0N NN NTHD N0 DY, D705 20 0at N1 oY mMNavnm

T TN AR 1NN APYTR U2 ONINA 5O At 030 9 DY MnTn PANIND Dovann
Y7 OYIIYA DMPADBA-MNVYTN ADPYN INRD) MITIR MY D22 INKD AN K by
MNOND NPT YEDY I2UNN NNIY 2N 127 ,0107% DY YN0 DO n7m (R sy
TRWN NN TYY 720 ¥1ID 1730 .77 JY [NPA0N) NNYT NNIN2 NN 302 7Y onne
9V TITIAY T NYY  PATOND YTINND 1380 MOY 010wn DI, 1PN S amioty
vb T PR mbwm ‘r:vmn onn -mvb 3% + (0WTIN YYD SU ewa
bms: mbvm*s-

SN qwm PNy mvm unmb m)lo qwo 5

oy A nm'ﬁ 1”371 nb:r:'b P N AWmH AARM 31.7.05 3 N AONY NP N () .

1.6 PYDIIAND B

Nan qwm dony *Npon DSONS NN PO 10 PO

S OR MM 1»3-::1 m‘.w:*n 1AV ,000 N 10 -1 69D 0 by DOONN YO DY Mpnar.
NIIAND MBI .TTINA YR INT PIPA IR PINNY NIHNHD MAT 1502 mnnmna
S meyan D yx:b TN DY DWYYTH 22200100 72 7Y DINNYY ANN BY TIDWS .
A7ann N NMIN pvwn :

DY PP DWMAN 1A ‘rvm: MG Soamy "MpPBR 050N {3)10 ‘}")J’O D OYTI8N 'p:: DoDI
SV NP3 DD RN M ﬁny& WITNINDD TI07R Iy MWD b Ty

JOPIN NP 1AT 050N IMND OYTINND MR YT-DY MeND (50 1o A nun Doon -
5% DINAN MO NTPRI VYHRY |, JPIN-12 KM YNPRN B0N7 {3)10 PYD NN NN

mm gk by mm nm:wnmb oNnnz, vwvbw T mm v Sublicensée n Y oOOR

MnoHD-

uavvn ™ipnn -mm NI b: YT ‘:»yb nvmmm mn:nn': ms 7 -

SDWNNT Dy um -pmb1
ISAAC T. KOELBERG N
& ' . a1 - Chief Operating
' s 73"3’31”1‘\5?* S peyampy
YEtUDs 205APEL - TDAN YA S o
PrgecTep - DIRE(toR
L per— Ly g ",»‘&~ f’k;x;
o MmnAT NN :m__w nvmmmna' '

_ PATENT '
REEL 017915 FRAME 0262



N Nav

falm}sizy

2004 TRITID TR i foryulalyiserupotchnivi

s prnbE” A
: _ 513520352 A4 '
Sz656 Tt YN K2 eapt T

rrnn PR g

wops pem s e et 0 gEme

(RS WD TR Tt Sptnal SORDOTTIK M MY Mo
SlusaTI4 B0
S9TTS KO 30 TROUGIARST T
- oy s

TR O DT TONND ¢ ey

vy 16 vRR e
(FINENNK WERE < Pr)

_ mamnew o ey
C o e oy T i :
. ey o)
- ptrbwi ik oo sunR trormE zoos Tz e et
iy ST TEIYIR K T DI LRIV 00 TN PP T sl L

FiigenloshRepogtivar ekt k=]

AT TP T BT ST AR it

I T TR PR SN T maonh REnT 1
e e S P T s T BODA D KIS WS 2

PSP ISR BT BSUETY 1R IS WD BOSEY I TP rann b3, 3

FARIPTT VY QTR [ DS K I P A3 TN SN 4
R ST _ YU TR 7y DIRET
TS PHTY N prrir it by o saon YK v N A (K
RIS TR YT B ARSI affict actions < TRYD HErY

- Yo ot TR DR P ' mbwat s nrakoeen

S T T T RO el Somuwrew |
<1 M PiR PpH TINTES 20Ty Fon S PRT YHTOD YRIS meYT {3
TPITE DT MO MRYIT Yb mryOln menRa Tn a3
. TP DYDY SIIRERETT MU MU AR MIVIUT) 9PN PUpE .
T e o, o o -1 /M0 .
36 LRSS AT AR S e e iy gt e o nena (7
Trv R TPRSTT TG YA P NPT T8 P 10 R pbwE
. . D rnnonns owaaby

i s I3 KT SR 95 Ribay <+ SITEI PR HRONT S IO
ofen b 3 ST P W i I TAR 1R NI PUpT by poraan
T R STV PR T R ApETY 0K

vt

 PATENT .
REEL: 017915 FRAME: 0263



- ot e TR T sl W

 prap rrbwan OLE7 6 PO O TR W A Y

"

Saprosn. Tk aple WK w2 W TP gom ue Yo mnon Pw PR S
il e P TR Wi (UK RS srabwnn )

st NG DRS3 YO HEn g2 e K Ry TW ERRT FERtn TG TR ROV T
apa VST AR P TR TR W VT PR o KD PUn
T K Ty WG S ot M TR 7Y'7 Ik Yy prian? AT
. pernbyny TERIS IO I e aph pv B 2R TG PETN SR K TR
"k pg Y ey DT PTG T [P AT YAy i AT
e s R (T FREPY RNV AYHpR TS 17y Pout of pocket” FITIWATT TTURTENT
T oo e T R KT} M TR RTeI Mg DT e
wernart s TR R Y TS el SIROTTRE 1T YT e osTy T
Gip T THADICY T TG piEIT SRR TITON T TP AT PR
T T TSI Y TR S Y FTTOT DU (T fx) A

sl st FSoR B 9w K BT W YT 8
AT e Jraa un T Soue
gty e KD P PO s pr WY 4

S S n i o RNy

aRpwn?
srmYaER

oIS SRS REANIT Y
"G T BT T W

| s ey WON s KO T HOU WY PR - 3

R TR SR TR Y T i AT TOOT

Gong & DR "D TV RO utsT Rt T i R {8
£y TV LRRIATES WY ) TR e Kon W TR O
'+ 2rE FCITT TiYap TV TR 20 ST PR wa b e
mmw:%mmﬂwﬁ-wmmmmn.:mm e
' ‘ : SAETERT TIPS I

O ST PR TP i D fanne WET ot TR PR PROEEW
i YWy FEII

e sy i h3 LTI TSRONT 93 Gy panrt FOArT oy

Loy wrTT T S m?::z '

e b AR rapa OSSR

REEL: 017915 -FRAME_:.0264

PATENT



Appengix A - Allsrgene’s Assets

L *Patent application WO D0/78346 —“Novel Anti-Allergic Agents”, dated Fune 14,
21){)0 The patent entered naﬁonal phase a@phcaﬁcn Woﬂdmde, gcantcd in South
. 'Afnca and Australia.. _ : ‘ . : :
2. Datent application WO 02/50097. 7—*Axti Allezgic Complex Mciecuies dated .ﬁmc '
27, 2002 The paient entered national phase apphcanen warldw:dc : '
. 3. Samples of peptide WALLGOL {msearch grade, > 95% pur: zy)
4. Record analysis of peptide WALLOOL, :
5. Atechmological brochure demonstrafing Allergene’s (eehiinlogy, including resdts
|  demonstrating: fihibition of dliergic teactions i vitro-and in vive, penetration of
pepﬁﬂe WALLOO! to the cel, demoﬁslz&ﬁon that the peptide can block IgE-
_ induced signaling as indicated by its ability to i’}_léck, protein tyrosine
: phnsphor;rlman #ad MAP kinase activatiof, _ ' :
6. Reports of in vitro studies showing effects of peptide WALLOO! on medm%ers
. released durmg early aml Inte phases of the allergic seactions.
7. Azeportof z study. demcnstraimg nﬁn’hﬁxzry effects of pephde \?AL{'_.GGE ina
.. Brovwn Norwsy Rat mode] of asthemsn, :
" 8. Reports of studies demonstrating minblmry effects of peptide WALLOE}I n two
| divesse mice models for EOndmel‘?Itis _
A churls of studfes dcmmzratmg m%nbﬁery cﬁ"ects of peptidc WALMOI ing rax
* mode! for skin aﬂesgy _ :
10 Adeaft :ﬁpart demonstrating ﬂw solubﬂny praﬁh: of WALLﬂGi
13, Reports on.acute and 14 days mx:coiﬁgy stisdles of WALLOOT in ruice.
12, Methods for acﬁvatzoa of purified sat peritama&i mest cells vitro, by aﬁmr fgE-
R 'dependent or Igh—mdz:pcmfam pat}zways '
' B ‘Methods for punf canon and activation of humm:f skin mast c«:ﬂs ]
W Methcds far punﬁcatmﬁ and acuvatmzr of human eosmopiuis fram pcr:phcfaI
“Blood. -, ; : o
Methods for pmﬁ@aﬁon zmﬂ actwamn of Imman mast cclis dmved from cord
: Blood ceIis ' S .
- 18 Po[sclenal ant:bodtcs raiszed in mhbxts and darectzd agamst the en{arc seque;nce nf
o peptidc Wf’&LLﬁﬁi =

Py
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15 1903

FOLLOWING IS OUR STANDARD PROPOSED DEFINITION FOR “NET SALES”.
THIS DEFINITION- MAY UNDERGO SOME CHANGES AS A RESULT OF
NEGOTIATIONS. = S -
. 1.6, “Net Sales” shall mean the gross amount billed or invoiced by or on behalfof -
Licensee and its Affiliates (in each case, the “Invoicing Entity’ ) on sales of Licensed = '
‘Products (whether made before or after the First Commercial Sale of the Product), less the -
following: (a) customary trade, quantity, or cash discounts to the extent actually allowed and =~ - o
taken: (b) amounts repaid or credited by reason of rejection or return; and (¢) to the extent
separately stated on purchase orders, invoices, or other documents of sale, any taxes or other - :

govermmental charges levied on the production, sale, transportation, delivery, or-unse of a

Licensed Product which is paid by or on behalf of the Invoicing Party; provided that:

_ (1) In any iransfers of License Products between an Tnvoicing Entity and an. T
- Affiliate of such Tnvoicing Entity net for the purpose of resale by such Affiliate, Net Sales
shall be equal to the fair market value of the Licensed Products so transferred, assumingan
arm’s length transaction made in the ordinary course of business; and ' S
_ (i) In the event that an Invoicing Party receives non-monetary consideration -

for any Licensed Products or in the case of trapsactions not at arm’s length with a non-
. Affiliate of the Invoicing Party, Net Sales shall be calculated based on the fair market value

of such considération or iransaction, assuming an arm’s length transaction made in the
_ordinary course of business. : : ' '

- Sales of Licensed Products by an Invoicing Party to an Affiliste of such Invoicing = =
Party, for resale by such Affiliate, shall not be deemed Net Sales and Net Sales shall be ™

- determined based on the total amount invoiced or billed by such Affiliate on resale to an

| independent third party purchaser. - L R ' :

’ G:\DOCUMNTS_\Rad Biomc_ci Incpbatoi\A]lcrgené\zs.z.z_oos pryBr e moon2 Niptn.dot '
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Exhibit 11.2 - Undertaking to OCS
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