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PART I. – FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Balance Sheets

(Unaudited)
(In thousands, except share and per share data)

September 30, December 31, 
    2021     2020

Assets
Current assets:

Cash and cash equivalents $ 120,542 $ 117,358
Marketable securities 193,759 188,451
Restricted cash - current — 10
Receivable from collaboration partner and contract asset - related party 2,638 2,426
Research and development tax incentive receivable 1,871 1,084
Prepaid expenses and other current assets 8,877 6,277

Total current assets 327,687 315,606
Marketable securities - noncurrent 38,169 2,000
Property and equipment, net 1,723 1,462
Restricted cash - noncurrent 225 450
Operating lease right-of-use asset 5,371 4,950
Total assets $ 373,175 $ 324,468
Liabilities and Stockholders’ Equity
Current liabilities:   

Accounts payable $ 706 $ 3,075
Payable to collaboration partner - related party 1,121 2,732
Accrued expenses and other payables 33,061 18,498
Deferred revenue - related party 2,241 14,477
Operating lease liability - current 2,027 1,459

Total current liabilities 39,156 40,241
Operating lease liability - noncurrent 4,238 4,500
Other liabilities 121 121

Total liabilities 43,515 44,862
Commitments and contingencies
Stockholders’ equity:

Preferred stock, $0.00001 par value, 10,000,000 shares authorized; no shares issued
and outstanding — —
Common stock, $0.00001 par value, 90,000,000 shares authorized; 47,671,654 and
43,745,465 shares issued and outstanding as of September 30, 2021 and
December 31, 2020, respectively — —
Additional paid-in capital 702,319 563,389
Accumulated other comprehensive (loss) gain (204) 28
Accumulated deficit (372,455) (283,811)
Total stockholders’ equity 329,660 279,606

Total liabilities and stockholders’ equity $ 373,175 $ 324,468

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Statements of Operations

(Unaudited)
(In thousands, except share and per share data)

Three Months Ended Nine Months Ended
September 30, September 30, 

    2021     2020     2021     2020
License and collaboration revenue - related party $ 10,286 $ 13,114 $ 18,740 $ 22,978
Operating expenses:

Research and development 36,956 15,995 87,633 55,020
General and administrative  7,256  4,891  19,936  13,644

Total operating expenses  44,212  20,886  107,569  68,664
Loss from operations  (33,926)  (7,772)  (88,829)  (45,686)
Interest income  122  87  321 820
Interest expense — (19) — (471)
Loss on early repayment of debt — — — (585)
Other expense, net — (59) (136) (37)
Loss before income tax expense (33,804) (7,763) (88,644) (45,959)
Income tax expense — — — (1,305)
Net loss $ (33,804) $ (7,763) $ (88,644) $ (47,264)
Net loss per share, basic and diluted $ (0.70) $ (0.21) $ (1.94) $ (1.45)
Weighted-average shares used to compute net loss per
share, basic and diluted  47,987,184    37,386,881  45,705,782    32,647,524

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Statements of Comprehensive Loss

(Unaudited)
(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30, 

    2021     2020     2021     2020
Net loss $ (33,804) $ (7,763) $ (88,644) $ (47,264)
Other comprehensive loss:     

(Loss) gain on translation of foreign operations  (140)  129  (207)  143
Unrealized loss on marketable securities  (5)  (9)  (25)  (10)

Comprehensive loss $ (33,949) $ (7,643) $ (88,876) $ (47,131)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)
(In thousands, except share data)

Accumulated
Additional Other Total

Common Paid-In Comprehensive Accumulated Stockholders'
Stock Capital (Loss) Gain Deficit Equity

Three months ended September 30, 2021   Shares   Amount          
Balance at June 30, 2021  47,525,560   $ — $ 696,157   $ (59) $ (338,651)  $ 357,447

Issuance of common stock pursuant to
public offering, net of issuance costs — 6 — — 6
Issuance of common stock under equity
incentive and employee stock purchase
plans  146,094    —  1,381    —  —    1,381
Stock-based compensation expense  —    —  4,775    —  —    4,775
Other comprehensive loss  —    —  —    (145)  —    (145)
Net loss  —    —  —    —  (33,804)   (33,804)

Balance at September 30, 2021  47,671,654   $ — $ 702,319   $ (204) $ (372,455)  $ 329,660

Accumulated
Additional Other Total

Common Paid-In Comprehensive Accumulated Stockholders'
Stock Capital (Loss) Gain Deficit Equity

Three months ended September 30, 2020   Shares   Amount          
Balance at June 30, 2020 36,802,139 $ — $ 424,855 $ (208) $ (257,162) $ 167,485

Issuance of common stock pursuant to
public offering, net of issuance costs — — (3) — — (3)
Issuance of common stock pursuant to at-
the-market offering, net of issuance costs 333,047 — 6,368 — — 6,368
Issuance of common stock under equity
incentive and employee stock purchase
plans 179,687    —  1,495    —  —    1,495
Stock-based compensation expense  —    —  1,888    —  —    1,888
Other comprehensive gain  —    —  —    120  —    120
Net loss  —    —  —    —  (7,763)   (7,763)

Balance at September 30, 2020  37,314,873   $ — $ 434,603   $ (88) $ (264,925)  $ 169,590

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)
(In thousands, except share data)

Accumulated
Additional Other Total

Common Paid-In Comprehensive Accumulated Stockholders'
Stock Capital (Loss) Gain Deficit Equity

Nine months ended September 30, 2021   Shares   Amount          
Balance at December 31, 2020  43,745,465   $ — $ 563,389   $ 28 $ (283,811)  $ 279,606

Issuance of common stock pursuant to
public offering, net of issuance costs 3,503,311 — 123,804 — — 123,804
Issuance of common stock under equity
incentive and employee stock purchase
plans  429,938    —  3,944    —  —    3,944
Shares withheld for net settlement of tax
withholding upon vesting of restricted stock
units (7,060) — (189) — — (189)
Stock-based compensation expense  —    —  11,371    —  —    11,371
Other comprehensive loss  —    —  —    (232)  —    (232)
Net loss  —    —  —    —  (88,644)   (88,644)

Balance at September 30, 2021  47,671,654   $ — $ 702,319   $ (204) $ (372,455)  $ 329,660

Accumulated
Additional Other Total

Common Paid-In Comprehensive Accumulated Stockholders'
Stock Capital (Loss) Gain Deficit Equity

Nine months ended September 30, 2020   Shares   Amount          
Balance at December 31, 2019 27,217,649 $ — $ 297,846 $ (221) $ (217,661) $ 79,964

Issuance of common stock pursuant to
public offering, net of issuance costs 8,050,000 — 105,328 — — 105,328
Issuance of common stock pursuant to at-
the-market offering, net of issuance costs 1,565,840 — 23,011 — — 23,011
Issuance of common stock under equity
incentive and employee stock purchase
plans  481,384    —  2,486    —  —    2,486
Stock-based compensation expense  —    —  5,932    —  —    5,932
Other comprehensive gain  —    —  —    133  —    133
Net loss  —    —  —    —  (47,264)   (47,264)

Balance at September 30, 2020  37,314,873   $ — $ 434,603   $ (88) $ (264,925)  $ 169,590

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
(In thousands)

Nine Months Ended
September 30, 

    2021     2020
Cash Flows from Operating Activities      
Net loss $ (88,644) $ (47,264)
Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation 11,371 5,932
Operating lease right-of-use asset amortization 1,378 1,331
Depreciation 578 601
Net amortization of premium (accretion of discount) on marketable securities 1,321 (155)
Loss on early repayment of debt — 585
Amortization of debt issuance costs and accretion of debt discount — 22
Change in deferred tax asset — 1,404
Changes in operating assets and liabilities:

Research and development tax incentive receivable (854) (517)
Receivable from collaboration partner - related party (212) 3,966
Prepaid expenses and other assets (2,632) (1,566)
Accounts payable (2,285) 32
Payable to collaboration partner - related party (1,611) 815
Accrued expenses and other payables 14,393 3,130
Deferred revenue - related party (12,236) (20,653)
Operating lease liability (1,493) (1,450)
Other liabilities — 170

Net cash used in operating activities (80,926) (53,617)
Cash Flows from Investing Activities
Purchase of marketable securities (255,902) (147,600)
Proceeds from maturities of marketable securities 213,080 131,383
Purchases of property and equipment (905) (346)

Net cash used in investing activities (43,727) (16,563)
Cash Flows from Financing Activities
Proceeds from public offering of common stock, net of issuance costs 123,995 105,478
Proceeds from issuance of common stock upon exercise of stock options and purchases under
employee stock purchase plan 3,944 2,486
Tax withholding payments related to net settlement of restricted stock units (189) —
Proceeds from at-the-market offering, net of issuance costs — 23,219
Issuance costs related to long-term debt — (14)
Early repayment of long-term debt — (10,524)

Net cash provided by financing activities 127,750 120,645
Effect of exchange rate changes on cash, cash equivalents and restricted cash (148) 154
Net increase in cash, cash equivalents and restricted cash 2,949 50,619
Cash, cash equivalents and restricted cash, beginning of period  117,818  33,466
Cash, cash equivalents and restricted cash, end of period $ 120,767 $ 84,085
Supplemental Disclosure of Non-Cash Financing and Investing Information:
Purchases of property and equipment in accounts payable and accrued liabilities $ 24 $ 27
Issuance costs related to common stock offering included in accrued liabilities and other
payables $ 191 $ 25
Issuance costs related to common stock offering included in prepaid expenses and other assets at
the end of the previous year $ — $ 125
Issuance costs related to at-the-market offering of common stock included in prepaid expenses
and other assets at the end of the previous year $ — $ 191
Issuance costs related to at-the-market offering of common stock included in accrued liabilities
and other payables $ — $ 17

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROTAGONIST THERAPEUTICS, INC.
Notes to Unaudited Condensed Consolidated Financial Statements

Note 1. Organization and Description of Business

Protagonist Therapeutics, Inc. (the “Company”) is headquartered in Newark, California. The Company is a
biopharmaceutical company with multiple peptide-based investigational new chemical entities in different stages of
development, all derived from the Company's proprietary technology platform. Protagonist Pty Limited (“Protagonist
Australia”) is a wholly-owned subsidiary of the Company and is located in Brisbane, Queensland, Australia. The Company
manages its operations as a single operating segment.

Liquidity

As of September 30, 2021, the Company had cash, cash equivalents and marketable securities of $352.5 million. The
Company has incurred net losses from operations since inception and has an accumulated deficit of $372.5 million as of
September 30, 2021. The Company’s ultimate success depends on the outcome of its research and development and
collaboration activities. The Company expects to incur additional losses in the future and anticipates the need to raise additional
capital to continue to execute its long-range business plan. Since the Company’s initial public offering in August 2016, it has
financed its operations primarily through offerings of common stock and payments received under license and collaboration
agreements.

Risks and Uncertainties

The Company is subject to risks and uncertainties as a result of the ongoing COVID-19 pandemic. The Company is
continuing to closely monitor the impact of the COVID-19 pandemic on its business and has taken and continues to take
proactive efforts to protect the health and safety of its patients, clinical research staff and employees, and to maintain business
continuity. The extent of the impact of the COVID-19 pandemic on the Company's activities remains uncertain and difficult to
predict, as the response to the pandemic is ongoing and information continues to evolve. Capital markets and economies
worldwide have been negatively impacted by the COVID-19 pandemic, which has contributed to the current global economic
recession. Such economic disruption could have a material adverse effect on the Company’s business. Policymakers around the
globe have responded with fiscal policy actions to support the healthcare industry and economy as a whole. The magnitude and
overall effectiveness of these actions remains uncertain.

The severity of the impact of the COVID-19 pandemic on the Company's activities will depend on a number of factors,
including, but not limited to, the duration and severity of the pandemic, including the severity of any additional periods of
increases or spikes in the number of cases in the areas the Company and its suppliers operate and areas where the Company’s
clinical trial sites are located; the development and spread of COVID-19 variants, the timing, extent, effectiveness and durability
of COVID-19 vaccine programs or other treatments; and new or continuing travel and other restrictions and public health
measures, such as social distancing, business closures or disruptions. Accordingly, the extent and severity of the impact on the
Company's existing and planned clinical trials, manufacturing, collaboration activities and operations, is uncertain and cannot be
fully predicted. The Company has experienced delays in its existing and planned clinical trials due to the worldwide impacts of
the pandemic. The Company's future results of operations and liquidity could be adversely impacted by further delays in
existing and planned clinical trials, continued difficulty in recruiting patients for these clinical trials, delays in manufacturing
and collaboration activities, supply chain disruptions, the ongoing impact on its operating activities and employees, and the
ongoing impact of any initiatives or programs that the Company may undertake to address financial and operational challenges.
As of the date of issuance of these condensed consolidated financial statements, the extent to which the COVID-19 pandemic
may materially impact the Company's future financial condition, liquidity or results of operations remains uncertain.
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Note 2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
generally accepted accounting principles in the United States (“GAAP”) and applicable rules and regulations of the SEC
regarding interim financial reporting. As permitted under those rules, certain footnotes or other financial information that are
normally required by GAAP have been condensed or omitted, and accordingly the condensed consolidated balance sheet as
of December 31, 2020 has been derived from the Company’s audited consolidated financial statements at that date but does not
include all of the information required by GAAP for complete consolidated financial statements. These unaudited interim
condensed consolidated financial statements have been prepared on the same basis as the Company’s annual consolidated
financial statements and, in the opinion of management, reflect all adjustments (consisting of normal recurring adjustments) that
are necessary for a fair presentation of the Company’s consolidated financial statements. The results of operations for the three
and nine months ended September 30, 2021 are not necessarily indicative of the results to be expected for the year
ending December 31, 2021 or for any other interim period or for any other future year.

The accompanying condensed consolidated financial statements and related financial information should be read in
conjunction with the audited consolidated financial statements and the related notes thereto for the year ended December 31,
2020 included in the Company’s Annual Report on Form 10-K, filed with the SEC on March 10, 2021.

Principles of Consolidation

The accompanying unaudited interim condensed consolidated financial statements include the accounts of the
Company and its wholly owned subsidiary. All intercompany transactions and balances have been eliminated upon
consolidation.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to
make estimates, assumptions and judgments that affect the reported amounts of assets and liabilities and disclosure of contingent
liabilities as of the date of the condensed consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. On an ongoing basis, management evaluates its estimates, including those related to revenue
recognition, accruals for research and development activities, stock-based compensation, income taxes, marketable securities
and leases. Estimates related to revenue recognition include actual costs incurred versus total estimated costs of the Company’s
deliverables to determine percentage of completion in addition to the application and estimates of potential revenue constraints
in the determination of the transaction price under its license and collaboration agreements. Management bases these estimates
on historical and anticipated results, trends, and various other assumptions that the Company believes are reasonable under the
circumstances, including assumptions as to forecasted amounts and future events.

Due to the ongoing COVID-19 pandemic, there has been uncertainty and disruption in the global economy and
financial markets. The Company has taken into consideration any known COVID-19 impacts in its accounting estimates to date
and is not aware of any additional specific events or circumstances that would require any additional updates to its estimates or
judgments or a revision of the carrying value of its assets or liabilities as of the date of issuance of this Quarterly Report on
Form 10-Q. These estimates may change as new events occur and additional information is obtained. Actual results could differ
materially from these estimates under different assumptions or conditions.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to a concentration of credit risk consist of cash, cash
equivalents and marketable securities. Substantially all of the Company’s cash is held by two financial institutions



Table of Contents

9

that management believes are of high credit quality. Such financial instruments regularly exceed federally insured limits. The 
primary focus of the Company’s investment strategy is to preserve capital and to meet liquidity requirements. The Company’s 
cash equivalents and marketable securities are managed by external managers within the guidelines of the Company’s 
investment policy. The Company’s investment policy addresses the level of credit exposure by limiting concentration in any one 
corporate issuer and establishing a minimum allowable credit rating. To manage its credit risk exposure, the Company maintains 
its U.S. portfolio of cash equivalents and marketable securities in fixed income securities denominated and payable in U.S. 
dollars. Permissible investments of fixed income securities include obligations of the U.S. government and its agencies, money 
market instruments including commercial paper and negotiable certificates of deposit, highly rated corporate debt obligations 
and money market funds, and highly rated supranational and sovereign government securities.

Cash Equivalents

Cash equivalents that are readily convertible to cash are stated at cost, which approximates fair value. The Company
considers all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents.

Restricted Cash

Restricted cash consists of cash balances held as security in connection with a letter of credit related to the Company’s
facility lease entered into in March 2017. The letter of credit balance decreased from $0.5 million at December 31, 2020 to $0.2
million at September 30, 2021 pursuant to the terms of the Company’s May 2017 facility lease.

Cash as Reported in Condensed Consolidated Statements of Cash Flows

Cash as reported in the condensed consolidated statements of cash flows includes the aggregate amounts of cash and
cash equivalents and the restricted cash as presented on the condensed consolidated balance sheets.

Cash as reported in the condensed consolidated statements of cash flows consists of (in thousands):

September 30, 
    2021     2020

Cash and cash equivalents $ 120,542 $ 83,625
Restricted cash - current  —  10
Restricted cash - noncurrent  225  450

Total cash reported on condensed consolidated statements of cash flows $ 120,767 $ 84,085

Marketable Securities

All marketable securities have been classified as “available-for-sale” and are carried at estimated fair value as
determined based upon quoted market prices or pricing models for similar securities. Management determines the appropriate
classification of its marketable securities at the time of purchase and reevaluates such designation as of each balance sheet date.
Short-term marketable securities have maturities greater than three months but no longer than 365 days as of the balance sheet
date. Long-term marketable securities have maturities of 365 days or longer as of the balance sheet date. Unrealized gains and
losses are excluded from earnings and are reported as a component of comprehensive gain or loss. Realized gains and losses and
declines in fair value judged to be other than temporary, if any, on available-for-sale securities are included in interest income.
The cost of securities sold is based on the specific-identification method. Interest on marketable securities is included in interest
income.

Revenue Recognition

Under Accounting Standards Codification Topic 606, Revenue from Contracts with Customers (“ASC 606”), the
Company recognizes revenue when its customer obtains control of promised goods or services, in an amount that
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reflects the consideration which the Company expects to receive in exchange for those goods or services. To determine revenue
recognition for arrangements that the Company determines are within the scope of ASC 606, the Company performs the
following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract;
(iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and
(v) recognize revenue when (or as) the Company satisfies a performance obligation. The Company applies the five-step model
to contracts when it is probable that the Company will collect the consideration it is entitled to in exchange for the goods or
services it transfers to the customer. At contract inception, the Company assesses the goods or services promised within each
contract, determines those that are performance obligations, and assesses whether each promised good or service is distinct. The
Company then recognizes as revenue the amount of the transaction price that is allocated to the respective performance
obligations when (or as) the performance obligations are satisfied. The Company constrains its estimate of the transaction price
up to the amount (the “variable consideration constraint”) that a significant reversal of recognized revenue is not probable.

Licenses of intellectual property: If a license to the Company’s intellectual property is determined to be distinct from 
the other performance obligations identified in an arrangement, the Company recognizes revenue from non-refundable, upfront 
fees allocated to the license when the license is transferred to the customer and the customer is able to use and benefit from the 
license. For licenses that are bundled with other promises, the Company utilizes judgment to assess the nature of the combined 
performance obligation to determine whether the combined performance obligation is satisfied over time or at a point in time 
and, if over time, the appropriate method of measuring proportional performance for purposes of recognizing revenue from non-
refundable, upfront fees. The Company evaluates the measure of proportional performance each reporting period and, if 
necessary, adjusts the measure of performance and related revenue recognition.

Milestone payments: At the inception of each arrangement or amendment that includes development, regulatory or 
commercial milestone payments, the Company evaluates whether the milestones are considered probable of being reached and 
estimates the amount to be included in the transaction price. ASC 606 suggests two alternatives to use when estimating the 
amount of variable consideration: the expected value method and the most likely amount method. Under the expected value 
method, an entity considers the sum of probability-weighted amounts in a range of possible consideration amounts. Under the 
most likely amount method, an entity considers the single most likely amount in a range of possible consideration amounts. 
Whichever method is used, it should be consistently applied throughout the life of the contract; however, it is not necessary for 
the Company to use the same approach for all contracts. The Company expects to use the most likely amount method for 
development and regulatory milestone payments. If it is probable that a significant revenue reversal would not occur, the 
associated milestone value is included in the transaction price. Milestone payments that are not within the control of the 
Company or the licensee, such as regulatory approvals, are not considered probable of being achieved until those approvals are 
received. If there is more than one performance obligation, the transaction price is then allocated to each performance obligation 
on a relative stand-alone selling price basis. The Company recognizes revenue as or when the performance obligations under the 
contract are satisfied. At the end of each subsequent reporting period, the Company re-evaluates the probability or achievement 
of each such milestone and any related constraint, and if necessary, adjusts its estimates of the overall transaction price. Any 
such adjustments are recorded on a cumulative catch-up basis, which would affect revenues and earnings in the period of 
adjustment. 

Royalties: For arrangements that include sales-based royalties, including milestone payments based on the level of 
sales, and the license is deemed to be the predominant item to which the royalties relate, the Company recognizes revenue at the 
later of (i) when the related sales occur, or (ii) when the performance obligation to which some or all of the royalty has been 
allocated has been satisfied (or partially satisfied). 

Upfront payments and fees are recorded as deferred revenue upon receipt or when due and may require deferral of
revenue recognition to a future period until the Company performs its obligations under these arrangements. Amounts payable
to the Company are recorded as accounts receivable when the Company’s right to consideration is unconditional. Amounts
payable to the Company and not yet billed to the collaboration partner are recorded as contract assets. The Company does not
assess whether a contract has a significant financing component if the expectation at contract inception is such that the period
between payment by the customer and the transfer of the promised goods or services to the customer will be one year or less.
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Contractual cost sharing payments made to a customer or collaboration partner are accounted for as a reduction to the
transaction price if such payments are not related to distinct goods or services received from the customer or collaboration
partner.

Contracts may be amended to account for changes in contract specifications and requirements. Contract modifications
exist when the amendment either creates new, or changes existing, enforceable rights and obligations. When contract
modifications create new performance obligations and the increase in consideration approximates the standalone selling price
for goods and services related to such new performance obligations as adjusted for specific facts and circumstances of the
contract, the modification is considered to be a separate contract. If a contract modification is not accounted for as a separate
contract, the Company accounts for the promised goods or services not yet transferred at the date of the contract modification
(the remaining promised goods or services) prospectively, as if it were a termination of the existing contract and the creation of
a new contract, if the remaining goods or services are distinct from the goods or services transferred on or before the date of the
contract modification. The Company accounts for a contract modification as if it were a part of the existing contract if the
remaining goods or services are not distinct and, therefore, form part of a single performance obligation that is partially satisfied
at the date of the contract modification. In such case the effect that the contract modification has on the transaction price, and on
the entity’s measure of progress toward complete satisfaction of the performance obligation, is recognized as an adjustment to
revenue (either as an increase in or a reduction of revenue) at the date of the contract modification (the adjustment to revenue is
made on a cumulative catch-up basis).

The period between when the Company transfers control of promised goods or services and when the Company
receives payment is expected to be one year or less, and that expectation is consistent with the Company’s historical experience.
Upfront payment contract liabilities resulting from the Company’s license and collaboration agreements do not represent a
financing component as the payment is not financing the transfer of goods and services, and the technology underlying the
licenses granted reflects research and development expenses already incurred by the Company. As such, the Company does not
adjust its revenues for the effects of a significant financing component.

Research and Development Costs

Research and development costs are expensed as incurred unless there is an alternate future use in other research and
development projects or otherwise. Research and development costs include salaries and benefits, stock-based compensation
expense, laboratory supplies and facility-related overhead, outside contracted services including clinical trial costs,
manufacturing and process development costs for both clinical and pre-clinical materials, research costs, development milestone
payments under license and collaboration agreements, and other consulting services.

The Company accrues for estimated costs of research and development activities conducted by third-party service
providers, which include the conduct of pre-clinical studies and clinical trials, and contract manufacturing activities. The
Company records the estimated costs of research and development activities based upon the estimated services provided but not
yet invoiced and includes these costs in accrued expenses and other payables in the condensed consolidated balance sheets and
within research and development expense in the condensed consolidated statements of operations. The Company accrues for
these costs based on factors such as estimates of the work completed and in accordance with agreements established with its
third-party service providers. As actual costs become known, the Company adjusts its accrued liabilities. The Company has not
experienced any material differences between accrued liabilities and actual costs incurred. However, the status and timing of
actual services performed, number of patients enrolled, the rate of patient enrollment and number of locations of sites activated
may vary from the Company’s estimates, resulting in adjustments to expense in future periods. Changes in these estimates that
result in material changes to the Company’s accruals could materially affect the Company’s results of operations.

The Company has received orphan drug designation from the U.S. Food and Drug Administration (“FDA”) for its
clinical asset rusfertide (generic name for PTG-300) for the treatment of polycythemia vera and beta-thalassemia and may
qualify for a related 25% U.S. federal income tax credit on qualifying clinical study expenditures.
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Research and Development Tax Incentive

The Company is eligible under the AusIndustry research and development tax incentive program to obtain either a
refundable cash tax incentive or a taxable credit in the form of a non-cash tax incentive from the Australian Taxation Office
(“ATO”). The refundable cash tax incentive is available to the Company on the basis of specific criteria with which the
Company must comply. Specifically, the Company must have annual turnover of less than AUD 20.0 million and cannot be
controlled by income tax exempt entities. The refundable cash tax incentive is recognized as a reduction to research and
development expense when the right to receive has been attained and funds are considered to be collectible. The Company may
alternatively be eligible for a taxable credit in the form of a non-cash tax incentive in years when the annual turnover exceeds
the limit. The Company evaluates its eligibility under tax incentive programs as of each balance sheet date and makes accrual
and related adjustments based on the most current and relevant data available. 

Stock-based Compensation Expense

The Company granted performance share units (“PSUs”) to certain executives of the Company. Stock-based
compensation expense associated with PSUs is based on the fair value of the Company’s common stock on the grant date, which
equals the closing price of the Company’s common stock on the grant date. The Company recognizes compensation expense
over the vesting periods of the awards that are ultimately expected to vest when the achievement of the related performance
obligation becomes probable.

Net Loss per Share

Basic net loss per share is calculated by dividing the Company’s net loss by the weighted average number of shares of
common stock and Exchange Warrants outstanding during the period, without consideration of potentially dilutive securities. In
accordance with Accounting Standards Codification Topic 260, Earnings Per Share, the Exchange Warrants are included in the
computation of basic net loss per share because the exercise price is negligible, and they are fully vested and exercisable after
the original issuance date. Diluted net loss per share is the same as basic net loss per share for all periods presented since the
effect of potentially dilutive securities is anti-dilutive given the net loss of the Company in each period. See Note 12.
Stockholder’s Equity for additional information regarding the Exchange Warrants.

Recently Adopted Accounting Pronouncements

In December 2019, the FASB issued Accounting Standards Update (“ASU”) No. 2019-12, Income Taxes (Topic 740):
Simplifying the Accounting for Income Taxes, which removes certain exceptions and amends certain requirements in the existing
income tax guidance to ease accounting requirements. This guidance is effective for fiscal years, and interim periods within
those fiscal years, beginning after December 15, 2020 and must be applied on a retrospective basis. The Company adopted this
guidance effective January 1, 2021 and there was no impact on its condensed consolidated financial statements and disclosures.

Recently Issued Accounting Pronouncements Not Yet Adopted as of September 30, 2021

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326), which is
intended to provide financial statement users with more useful information about expected credit losses on financial assets held
by a reporting entity at each reporting date. The new standard replaces the existing incurred loss impairment methodology with a
methodology that requires consideration of a broader range of reasonable and supportable forward-looking information to
estimate all expected credit losses. This guidance was originally effective for fiscal years and interim periods within those years
beginning after December 15, 2019, with early adoption permitted for fiscal years and interim periods within those years
beginning after December 15, 2018. In November 2019, the FASB issued ASU No. 2019-10, Financial Instruments – Credit
Losses (Topic 326), Derivatives and Hedging (Topic 815), and Leases (Topic 842): Effective Dates, which amended the
mandatory effective date of ASU No. 2016-13 for smaller reporting companies. Based on the Company’s status as a smaller
reporting company as of November 15, 2019, ASU 2016-13 is
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effective for the Company for fiscal years and interim periods beginning after December 15, 2022. The Company is currently
evaluating the impact of this new guidance on its condensed consolidated financial statements and disclosures.

Note 3. License and Collaboration Agreement

Agreement Terms

On July 27, 2021, the Company entered into an amended and restated License and Collaboration Agreement (“Restated
Agreement”) with Janssen Biotech, Inc., a Pennsylvania corporation (“Janssen”). The Restated Agreement amends and restates
the License and Collaboration Agreement, dated May 26, 2017, by and between the Company and Janssen (as amended by the
First Amendment thereto, effective May 7, 2019, the “Original Agreement”). Janssen is a related party to the Company as
Johnson & Johnson Innovation - JJDC, Inc., a significant stockholder of the Company, and Janssen are both subsidiaries of
Johnson & Johnson. The Original Agreement became effective on July 13, 2017. Upon the effectiveness of the Original
Agreement, the Company received a non-refundable, upfront cash payment of $50.0 million from Janssen. Upon the
effectiveness of the First Amendment, the Company received a $25.0 million payment from Janssen in 2019. The Company also
received a $5.0 million payment triggered by the successful nomination of a second-generation oral Interleukin (“IL”)-23
receptor antagonist development compound (“second-generation compounds”) during the first quarter of 2020.

The Restated Agreement relates to the development, manufacture and commercialization of oral IL-23 receptor
antagonist drug candidates. The candidates currently in development as of the balance sheet date pursuant to the Restated
Agreement include PTG-200, PN-232 and PN-235. PTG-200 is an oral IL-23 receptor antagonist in that was in Phase 2a
development for the treatment of Crohn’s disease (“CD”). PN-232 and PN-235 are second-generation products currently in
Phase 1 studies. Janssen is primarily responsible for the conduct of the PTG-200 Phase 2a trial and the Company is primarily
responsible for the conduct of the PN-232 and PN-235 Phase 1 studies.

Pursuant to the Restated Agreement, the parties have:

● amended development milestones to reflect Janssen’s expected development of collaboration compounds for
multiple indications in the IL-23 pathway;

● limited the Company’s further development and related expense obligations under the Restated Agreement to
the PTG-200 Phase 2a study, and the ongoing Phase 1 studies in PN-232 and PN-235; Janssen is responsible
for all other future development and related expenses under the Restated Agreement; and

● concluded the parties’ two-year research collaboration, while enabling Janssen to continue conducting
additional research through July 2024 on compounds developed pursuant to the Original Agreement.

The Restated Agreement enables Janssen to develop collaboration compounds for multiple indications. Under the
Restated Agreement, Janssen is required to use commercially reasonable efforts to develop at least one collaboration compound
for at least two indications.

The Company’s development cost obligations in the Original Agreement for the period following the effective date of
the Original Agreement were as follows: (a) up to $20.0 million of costs related to up to three Phase 1 studies of second-
generation compounds; (b) up to $20.0 million of costs related to Phase 2a and 2b costs for PTG-200 (i.e., 20% of the first
$100.0 million in costs); (c) up to $25.0 million in costs related to up to two Phase 2 studies evaluating second-generation
compounds.

The Company’s continuing development expense obligations under the Restated Agreement are as follows: (a) the
Company will continue to fund 20% of the costs related to the Phase 2a study evaluating PTG-200 for the treatment of CD
(subject to a $20.0 million cap); (b) the Company is responsible for 50% of agreed-upon costs related to the
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ongoing Phase 1 study evaluating PN-235 incurred through January 4, 2021; (c) the Company is responsible for 100% of
agreed-upon costs related to the ongoing Phase 1 study evaluating PN-232.

Certain of the Company’s previous development expense obligations under the Original Agreement have been limited
or eliminated as follows: (a) the Company’s previous $25.0 million obligation for 20% of costs related to Phase 2 studies for
second-generation products has been eliminated; (b) the Company’s previous $5.0 million obligation for 50% of the costs of a
potential third Phase 1 study evaluating a second-generation compound has been eliminated; and (c) the Company has no
obligation to fund any portion of any Phase 2b or other study evaluating PTG-200 beyond the Phase 2a study in CD.

One milestone for second-generation Phase 2 development was reduced from $50.0 million to $25.0 million in the
Restated Agreement; otherwise, the various milestone payment amounts in the Restated Agreement remain substantially the 
same as in the Original Agreement. To reflect parallel development of multiple indications in the IL-23 pathway, milestone 
payments under the Restated Agreement generally now correspond to the achievement of specified milestones in: (a) any initial 
indication (rather than CD, as in the Original Agreement); (b) any second indication (rather than ulcerative colitis (“UC”), as in 
the Original Agreement); and (c) any third indication. With respect to second-generation compounds, milestone payments for 
second and third indications may be triggered by any second-generation compound (i.e., not necessarily the second-generation 
compound that triggered the initial payment for any indication, or the payment for a second indication). In addition, the opt-in 
payments contemplated by the Original Agreement related to the scope of Janssen’s license rights have been converted into 
development milestones in the Restated Agreement.

Upcoming potential development milestones for second-generation compounds include:

● $7.5 million for completion of the first Phase 1 clinical trial of a second-generation compound;

● $25.0 million for dosing of the 3rd patient in the first Phase 2 clinical trial for any second-generation
compound for any indication;

● $10.0 million for dosing of the 3rd patient in the first Phase 2 clinical trial for any second-generation
compound for a second indication (i.e., an indication different than the indication which triggered the $25.0
million milestone described above);

● $50.0 million for dosing of the 3rd patient in a Phase 3 clinical trial for a second-generation compound for
any indication;

● $15.0 million for dosing of the 3rd patient in a Phase 3 clinical trial for a second-generation compound for a
second indication; and

● $115.0 million for a Phase 3 clinical trial for a second-generation compound for any indication meeting its
primary clinical endpoint.

Development milestones for PTG-200 were unchanged under the Restated Amendment, except that milestone
achievement is generally no longer indication-specific.

Pursuant to the Restated Agreement, the Company remains eligible to receive tiered royalties on net product sales at
percentages ranging from mid-single digits to ten percent. The sales milestone payments in the Original Agreement also remain
the same in the Restated Agreement.

Pursuant to both the Original and Restated Agreements, payments to the Company for research and development
services are generally billed and collected as services are performed or assets are delivered, including research activities and
Phase 1 and Phase 2 development activities. Janssen bills the Company for its share of the Phase 2 development costs as
expenses are incurred by Janssen. Milestone payments are received after the related milestones are achieved.
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Janssen retains exclusive, worldwide rights to develop and commercialize IL-23 receptor antagonist compounds
derived from the research collaboration conducted under the Original Agreement, or Janssen’s further research under the
Restated Agreement. Any further research and development will be conducted by Janssen. The Company will have the right to
co-detail (for CD and UC indications) up to two of the IL-23 receptor antagonist compounds under the collaboration in the U.S.
market.

The Restated Agreement remains in effect until the royalty obligations cease following patent and regulatory expiry,
unless terminated earlier. Upon a termination of the Restated Agreement, all rights revert back to the Company, and in certain
circumstances, if such termination occurs during ongoing clinical trials, Janssen would, if requested, provide certain financial
and operational support to the Company for the completion of such trials.

Revenue Recognition

The Restated Agreement contains a single performance obligation for the development license; Phase 1 development
services for PTG-200, PN-232 and PN-235; the Company’s services associated with Phase 2a development for PTG-200 in CD;
the initial year of second-generation compound research services; and all other such services that the Company may perform at
the request of Janssen to support the development of PTG-200 through Phase 2a and PN-232 and PN-235 through Phase 1.
Under the Restated Agreement, development services performed by the Company for PTG-200 beyond Phase 2a and PN-232
and PN-235 beyond Phase 1 are no longer required.

The Company determined that the license was not distinct from the revised development services within the context of
the agreement because the revised development services did not change the utility of the intellectual property. The Company
also concluded that the remaining development services are not distinct from the partially delivered combined promise
comprised under the agreement prior to the Restated Agreement of the development license and PTG-200, PN-232 and PN-235
services, including compound supply and other services. Therefore, the Restated Agreement is treated as if it were part of the
Original Agreement. The Restated Agreement will be accounted for as if it were a modification of services under the Original
Agreement by applying a cumulative catch-up adjustment to revenue. As of the effective date of the Restated Agreement, the
Company calculated the adjusted cumulative revenue under the Restated Agreement with primary updates to the transaction
price, including the release of and update of prior constraints and fewer remaining services to be provided, resulting in a
cumulative adjustment that increased revenue by $8.0 million.

The contract duration is defined as the period in which parties to the contract have present enforceable rights and
obligations. For revenue recognition purposes, the duration of the Restated Agreement began on the Original Agreement
effective date of July 13, 2017 and ends upon the later of the end of Phase 2a for PTG-200 in CD or the completion of a Phase 1
clinical trial for either PN-232 or PN-235.

The Company uses the most likely amount method to estimate variable consideration included in the transaction price.
Variable consideration after the effective date of the Restated Agreement consists of future milestone payments and cost sharing
payments for agreed upon services offset by development costs reimbursable to Janssen. Cost sharing payments from Janssen
relate to the agreed upon services for development activities that the Company performs within the duration of the contract are
included in the transaction price at the Company’s share of the estimated budgeted costs for these activities, including primarily
internal full-time equivalent effort and third party contract costs. Cost sharing payments to Janssen related to agreed-upon
services for activities that Janssen performs within the duration of the contract are not a distinct service that Janssen transfers to
the Company. Therefore, the consideration payable to Janssen is accounted for as a reduction in the transaction price.

The transaction price of the initial performance obligation under the Restated Agreement was $105.7 million as of
September 30, 2021, an increase of $9.9 million from the transaction price of $95.8 million as of June 30, 2021, under the
Original Agreement. In order to determine the transaction price, the Company evaluated all payments to be received during the
duration of the contract, net of development costs reimbursement expected to be payable to Janssen. The transaction price as of
September 30, 2021 includes the $80.0 million of nonrefundable payments received to date, $17.9 million of reimbursement
from Janssen for services performed for IL-23 receptor antagonist compound research costs and other services, and estimated
variable consideration consisting of a $7.5 million milestone payment subject to
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completion of the clinical data collection for Phase 1 activities for PN-235 and $8.4 million of development cost reimbursement 
receivable from Janssen, partially offset by $8.1 million of net cost reimbursement due to Janssen for services performed. The 
Company evaluated whether the variable component of the transaction price should be constrained to ensure that a significant 
reversal of revenue recognized on a cumulative basis as of September 30, 2021 is not probable. The Company concluded that 
the variable consideration constraint is appropriately reflected in the estimated transaction price as of September 30, 2021. 
Janssen has also opted in for certain additional services to be performed by the Company that are outside the initial performance 
obligation, revenue is recognized as these services are performed.

The Company re-evaluates the transaction price, including variable consideration, at the end of each reporting period
and as uncertain events are resolved or other changes in circumstances occur. The Company and Janssen make quarterly cost
sharing payments to one another in amounts necessary to ensure that each party bears its contractual share of the overall shared
costs incurred.

The Company utilizes a cost-based input method to measure proportional performance and to calculate the
corresponding amount of revenue to recognize. In applying the cost-based input methods of revenue recognition, the Company
uses actual costs incurred relative to expected costs to fulfill the combined performance obligation. These costs consist primarily
of internal full-time equivalent effort and third-party contract costs. Revenue will be recognized based on actual costs incurred
as a percentage of total estimated costs as the Company completes its performance obligations. A cost-based input method of
revenue recognition requires management to make estimates of costs to complete the Company’s performance obligations. The
Company believes this is the best measure of progress because other measures do not reflect how the Company transfers its
performance obligation to Janssen. In making such estimates, significant judgment is required to evaluate assumptions related to
cost estimates. The cumulative effect of revisions to estimated costs to complete the Company’s performance obligations will be
recorded in the period in which changes are identified and amounts can be reasonably estimated. A significant change in these
assumptions and estimates could have a material impact on the timing and amount of revenue recognized in future periods.

For the three months ended September 30, 2021, the Company recorded a cumulative catch-up adjustment increasing
license and collaboration revenue by $8.0 million, and also recorded $2.3 million of license and collaboration revenue following
the contract modification for the Restated Agreement. For the three months ended September 30, 2020, the Company recognized
license and collaboration revenue of $12.6 million. In addition, the Company recorded zero and $0.5 million in revenue for the
three months ended September 30, 2021 and 2020, respectively, related to additional services provided by the Company under
the agreement.

For the nine months ended September 30, 2021, the Company recorded a cumulative catch-up adjustment increasing
license and collaboration revenue by $8.0 million, and also recorded $9.9 million of license and collaboration revenue following
the contract modification for the Restated Agreement. For the nine months ended September 30, 2020, the Company recognized
license and collaboration revenue of $22.0 million. In addition, the Company recorded $0.8 million and $1.0 million in revenue
for the nine months ended September 30, 2021 and 2020, respectively, related to additional services provided by the Company
under the agreement.
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The following tables present changes in the Company’s contract assets and liabilities during the periods presented (in
thousands):

Balance at Balance at
Beginning of End of

Nine Months Ended September 30, 2021     Period Additions     Deductions     Period
Contract assets:
 Receivable from collaboration partner - related party $ 2,426 $ 5,732 $ (5,520) $ 2,638
Contract liabilities:
 Deferred revenue - related party $ 14,477 $ 16,715 $ (28,951) $ 2,241
 Payable to collaboration partner - related party $ 2,732 $ 9,785 $ (11,396) $ 1,121

Balance at Balance at
Beginning of End of

Nine Months Ended September 30, 2020     Period Additions     Deductions     Period
Contract assets:
 Receivable from collaboration partner - related party $ 5,955 $ 5,284 $ (8,450) $ 2,789
 Contract asset - related party $ 800 $ 342 $ (1,142) $ —
Contract liabilities:
 Deferred revenue - related party $ 41,530 $ 3,500 $ (24,153) $ 20,877
 Payable to collaboration partner - related party $ 1,262 $ 2,114 $ (1,299) $ 2,077

During the three and nine months ended September 30, 2021, the Company recognized revenue of $0.2 million and
$1.7 million, respectively, from amounts included in the deferred revenue contract liability balance at the beginning of each
period. During the three and nine months ended September 30, 2020, the Company recognized revenue of $8.5 million and
$11.8 million, respectively, for each period from amounts included in the deferred revenue contract liability balance at the
beginning of each period. None of the costs to obtain or fulfill the contract were capitalized.

Note 4. Fair Value Measurements

Financial assets and liabilities are recorded at fair value. The accounting guidance for fair value provides a framework
for measuring fair value, clarifies the definition of fair value and expands disclosures regarding fair value measurements. Fair
value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly
transaction between market participants at the reporting date. The accounting guidance establishes a three-tiered hierarchy,
which prioritizes the inputs used in the valuation methodologies in measuring fair value as follows:

Level 1—Inputs are unadjusted quoted prices in active markets for identical assets or liabilities at the measurement
date.

Level 2—Inputs (other than quoted market prices included in Level 1) are either directly or indirectly observable for the
asset or liability through correlation with market data at the measurement date and for the duration of the instrument’s
anticipated life.

Level 3—Inputs reflect management’s best estimate of what market participants would use in pricing the asset or
liability at the measurement date. Consideration is given to the risk inherent in the valuation technique and the risk
inherent in the inputs to the model.

In determining fair value, the Company utilizes quoted market prices, broker or dealer quotations, or valuation
techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible and
considers counterparty credit risk in its assessment of fair value.
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The following table presents the fair value of the Company’s financial assets determined using the inputs defined
above (in thousands).

September 30, 2021
    Level 1     Level 2     Level 3     Total

Assets:
Money market funds $ 57,077 $ — $ —  $ 57,077
Commercial paper  —  161,312  —   161,312
Corporate debt securities — 81,392 — 81,392
U.S. Treasury and agency securities — 42,187 — 42,187
Supranational and sovereign government securities  —  6,028    —   6,028

Total financial assets $ 57,077 $ 290,919   $ —  $ 347,996

December 31, 2020
    Level 1     Level 2     Level 3     Total

Assets:
Money market funds $ 27,481 $ — $ —  $ 27,481
Commercial paper  —  65,863  —   65,863
Corporate debt securities  —  27,590    —   27,590
U.S. Treasury and agency securities  —  183,210    —   183,210

Total financial assets $ 27,481 $ 276,663   $ —  $ 304,144

The Company’s commercial paper, U.S. Treasury and agency securities, corporate debt securities, U.S. Treasury and
agency securities, including U.S. Treasury bills, and supranational and sovereign government securities are classified as Level 2
as they were valued based upon quoted market prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active and model-based valuation techniques for which all significant inputs are
observable in the market or can be corroborated by observable market data for substantially the full term of the assets.

Note 5. Cash Equivalents and Marketable Securities

Cash equivalents and marketable securities consisted of the following (in thousands):

September 30, 2021
Amortized Gross Unrealized  

    Cost     Gains     Losses     Fair Value
Money market funds $ 57,077 $ — $ — $ 57,077
Commercial paper  161,315 2 (5)  161,312
Corporate debt securities 81,413 1 (22) 81,392
U.S. Treasury and agency securities 42,186 3 (2) 42,187
Supranational and sovereign government securities  6,028 — —  6,028
Total cash equivalents and marketable securities $ 348,019 $ 6   $ (29) $ 347,996
Classified as:       

Cash equivalents       $ 116,068
Marketable securities - current        193,759
Marketable securities - noncurrent        38,169

Total cash equivalents and marketable securities       $ 347,996
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December 31, 2020
Amortized Gross Unrealized  

    Cost     Gains     Losses     Fair Value
Money market funds $ 27,481 $ —   $ — $ 27,481
Commercial paper  65,866  —    (3)  65,863
Corporate debt securities  27,592  2    (4)  27,590
U.S. Treasury and agency securities  183,203  10    (3)  183,210

Total cash equivalents and marketable securities $ 304,142 $ 12   $ (10) $ 304,144
Classified as:       

Cash equivalents       $ 113,693
Marketable securities - current        188,451
Marketable securities - noncurrent        2,000

Total cash equivalents and marketable securities       $ 304,144

Marketable securities – current of $193.8 million and $188.5 million held at September 30, 2021 and December 31,
2020, respectively, had contractual maturities of less than one year. Marketable securities – noncurrent of $38.2 million and $2.0 
million held at September 30, 2021 and December 31, 2020 had contractual maturities of at least one year but less than two 
years. The Company does not intend to sell its securities that are in an unrealized loss position, and it is not more likely than not 
that the Company will be required to sell its securities before recovery of their amortized cost basis, which may be at maturity. 
There were no realized gains or realized losses on marketable securities for the periods presented. Factors considered in 
determining whether a loss is temporary include the length of time and extent to which the fair value has been less than the 
amortized cost basis and whether the Company intends to sell the security or whether it is more likely than not that the Company 
would be required to sell the security before recovery of the amortized cost basis.

Note 6. Accrued Expenses and Other Payables

Accrued expenses and other payables consisted of the following (in thousands):

September 30, December 31, 
    2021 2020

Accrued clinical and research related expenses $ 24,482 $ 11,335
Accrued employee related expenses  4,722  6,413
Accrued professional service fees 1,566 668
Accrued collaboration payments 1,500 —
Other  791  82

Total accrued expenses and other payables $ 33,061 $ 18,498

Note 7.    Research Collaboration and License Agreement

The Company and Zealand Pharma A/S (“Zealand”) entered into a collaboration agreement in June 2012. In October
2013, Zealand abandoned the collaboration, and the collaboration agreement was terminated in 2014. The agreement provides
for certain post-termination payment obligations to Zealand with respect to compounds related to the collaboration that meet
specified conditions set forth in the collaboration agreement and which the Company elects to further develop following
Zealand’s abandonment of the collaboration. The Company has the right, but not the obligation, to further develop and
commercialize such compounds. The agreement provides for payments to Zealand for the achievement of certain development,
regulatory and sales milestone events that occur prior to a partnering arrangement related to such compounds between the
Company and a third party.

The Company previously determined that rusfertide is a compound for which the post-termination payments described
above are required under the collaboration agreement and has made three development milestone payments for an aggregate
amount of $1.0 million under the agreement. However, upon reevaluation, the Company concluded in 2019 that rusfertide is not
a compound requiring post-termination payments under the agreement and initiated an
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arbitration proceeding in January 2020. On August 4, 2021, the Company and Zealand agreed to resolve the dispute and entered
into an Arbitration Resolution Agreement.

See Note 11. Commitments and Contingencies – Legal Proceedings for additional information on the results of
arbitration proceedings related to this research and collaboration agreement

Milestone payments to collaboration partners are recorded as research and development expenses in the period that the
expense is incurred. $4.0 million in research and development expense was recorded under the agreement for the three and nine
months ended September 30, 2021. No research and development expense was recorded under the Zealand collaboration
agreement for the three and nine months ended September 2020.

Note 8. Government Programs

Research and Development Tax Incentive

During the three and nine months ended September 30, 2021, the Company recognized AUD 0.6 million ($0.5 million)
and AUD 2.9 million ($2.2 million), respectively, as a reduction of research and development expenses in connection with the
research and development cash tax incentive from the ATO. During the three and nine months ended September 30, 2020, the
Company recognized AUD 0.4 million ($0.3 million) and AUD 0.8 million ($0.5 million), respectively, as a reduction of
research and development expenses in connection with the research and development cash tax incentive from the ATO. As of
September 30, 2021 and December 31, 2020, the research and development cash tax incentive receivable was AUD 2.6 million
($1.9 million) and AUD 1.4 million ($1.1 million), respectively.

Small Business Innovation Research (“SBIR”) Grants

The Company has received SBIR grants from the National Institutes of Health (“NIH”) in support of research aimed at
its product candidates. The Company recognizes a reduction to research and development expenses when expenses related to the
grants have been incurred and the grant funds become contractually due from NIH. The Company recorded $0.1 million as a
reduction of research and development expenses for the nine months ended September 30, 2021. The Company recorded $0.3
million as a reduction of research and development expenses for the nine months ended September 30, 2020. No such amounts
were recorded during the three months ended September 30, 2021 and 2020. The Company records a receivable to reflect the
eligible costs incurred under the grants that are contractually due to the Company. This receivable is included in prepaid
expenses and other current assets on the condensed consolidated balance sheets. There was no such receivable as of September
30, 2021 or December 31, 2020.

Note 9. Term Loan Facility 

On October 30, 2019, the Company entered into a Credit and Security Agreement, dated as of October 30, 2019 (the
“Closing Date”) by and among the Company, MidCap Financial Trust, as a lender, Silicon Valley Bank, as a lender, the other
lenders party thereto from time to time and MidCap Financial Trust, as administrative agent and collateral agent (“Agent”) (such
agreement, the “Term Loan Credit Agreement”), which provided for a $50.0 million term loan facility. The Term Loan Credit
Agreement provided for (i) on the Closing Date, $10.0 million aggregate principal amount of term loans, (ii) at the Company’s
option, until December 31, 2020, an additional $20.0 million term loan facility subject to the satisfaction of certain conditions,
including clinical milestone achievement, and (iii) at the Company’s option, until September 30, 2021, an additional $20.0
million term loan facility subject to the satisfaction of certain conditions, including clinical milestone achievement,
(collectively, the “Term Loans”). The Company used proceeds from drawdowns on the Term Loans for general corporate
purposes.

The Term Loans were subject to an origination fee of 0.25% for each funded tranche under the Term Loan Credit
Agreement and bore interest at an annual rate based on prime rate plus 2.91%, subject to a prime rate floor of 4.94%. At the
Company’s option, the Company could prepay the outstanding principal balance of the Term Loans in whole or in part, subject
to a prepayment premium of 3.0% of any amount prepaid if the prepayment occurred through and including the first anniversary
of the Closing Date, 2.0% of the amount prepaid if the prepayment occurred after the
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first anniversary of the closing date through and including the second anniversary of the closing date, and 1.0% of any amount
prepaid after the second anniversary of the closing date and prior to October 1, 2023. An additional fee of 2.85% of the amount
of Term Loans advanced by the Lenders was due upon prepayment or repayment of the Term Loans.

The Term Loan Credit Agreement required the Company to maintain cash and cash equivalents of at least 35% of the
outstanding Term Loans at all times and was secured by a perfected security interest in all of the Company's assets except for
intellectual property and certain other customary excluded property pursuant to the terms of the Term Loan Credit Agreement.
The Term Loan Credit Agreement contained other covenants that limit the Company’s ability and the ability of its subsidiaries
to perform certain actions, including obligations to not pay dividends and to maintain unrestricted cash balance above a certain
threshold, non-occurrence of material adverse change, non-occurrence of change of control and other customary affirmative and
negative covenants. The violation of any provision of covenants would result in default for the Company. The Term Loan Credit
Agreement included a clause which allowed lenders to accelerate repayment upon the occurrence of certain events of default.

In June 2020, the Company prepaid the outstanding $10.0 million balance on the term loan as well as $0.6 million for
related prepayment and exit fees. Accordingly, the company accelerated amortization of $0.1 million related to capitalized and
unamortized debt issuance costs, which is included as part of the $0.6 million loss on early repayment of debt.

In September 2021, the Company executed a payoff letter to release all obligations under the Term Loan Credit
Agreement. As a result, the Company had no outstanding balance and no obligations related to the Term Loan Credit Agreement
as of September 30, 2021.

Note 10.    Leases

The Company applies ASC 842, to recognize assets and liabilities for leases with lease terms of more than 12 months
on the balance sheet. The Company has elected to account for each separate lease component and non-lease components as one
single component for all lease assets. Leases with terms of 12 months or less are not recorded on the balance sheet, and the
related lease expenses are recognized on a straight-line basis over the lease term.

The Company has one operating lease agreement entered into in March 2017 for approximately 42,900 square feet of
laboratory and office space located in Newark, California. The Company provided the landlord with a $450,000 letter of credit
collateralized by restricted cash as security deposit for the lease, which expires in May 2024. The security deposit for the lease
was later reduced to $225,000 in March 2021. Under the terms of the lease, the Company is responsible for certain taxes,
insurance and maintenance expenses.

On July 2, 2021, the Company entered into an amendment (the “Second Amendment”) to its facility lease agreement
dated as of March 2017, as amended, to lease approximately 15,000 square feet of additional office space in Newark, California.
The Company commenced operations in the additional space in September 2021. Under the Second Amendment, the Company
will pay additional base rent of approximately $1.5 million over the lease term, which expires in May 2024. As a result of this
amendment, the Company recorded an additional right-of-use asset and the related liability of $1.4 million as of September 30, 
2021. The Company will be responsible for its proportional share of operating expenses and tax obligations. No additional 
security deposit was required pursuant to the Second Amendment.
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The following table provides balance sheet information related to operating leases is as follows (in thousands):

September 30, December 31, 
Operating Leases: 2021 2020
Operating lease right-of-use asset $ 5,371 $ 4,950

Operating lease liability - current $ 2,027 $ 1,459
Operating lease liability - noncurrent 4,238 4,500
 Total operating lease liabilities $ 6,265 $ 5,959

Weighted-average remaining lease term (years) 2.7 3.4
Weighted-average discount rate 9.6% 11.0%

Other information related to the Company’s operating leases is as follows (in thousands):

Nine Months Ended September 30, 
    2021 2020

Operating lease cost $ 1,378 $ 1,331
Less: sublease income (68) (22)

Total lease expense $ 1,310 $ 1,309

Supplemental cash flow information is as follows (in thousands):

Nine Months Ended September 30, 
    2021 2020

Operating cash flow used by operating leases $ 1,493 $ 1,450
New operating lease asset obtained in exchange for operating lease liability $ 1,373 $ -

Future lease payments required under lease obligations as of September 30, 2021 are as follows (in thousands):

Year Ending December 31:     Amount
Remainder of 2021 $ 556
2022 2,660
2023 2,744
2024 1,160
2025 —
Thereafter  —
Total future minimum lease payments 7,120

Less: imputed interest (855)
Present value of lease liabilities $ 6,265

Note 11. Commitments and Contingencies

Legal Proceedings

The Company recognizes accruals for legal actions to the extent that it concludes that a loss is both probable and
reasonably estimable. The Company accrues for the best estimate of a loss within a range; however, if no estimate in the range is
better than any other, it accrues the minimum amount in the range. If the Company determines that a loss is reasonably possible
and the loss or range of loss can be estimated, it discloses the possible loss.

On January 23, 2020, the Company initiated arbitration proceedings with the International Court of Arbitration of the
International Chamber of Commerce against Zealand related to a collaboration agreement the Company and
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Zealand entered into in 2012 and terminated in 2014. The agreement provides for certain post-termination payment obligations
to Zealand with respect to compounds related to the collaboration that the Company elects to further develop and meet specified
conditions.

On August 4, 2021, the Company and Zealand agreed to resolve the dispute and reached an Arbitration Resolution
Agreement. Under the Arbitration Resolution Agreement, (1) the Company is required to make an additional payment of $1.5
million to Zealand in August 2022 with respect to rusfertide, (2) all development milestones with respect of rusfertide have been
reduced by 50%, except that the Company agreed to pay in full within two (2) business days after the effective date of the
Agreement (and timely paid): (i) a $1.0 million milestone for initiation of a Phase 2b clinical trial; and (ii) a $1.5 million
milestone for initiation of a Phase 3 clinical trial; (3) the royalty rate payable by the Company on net sales of rusfertide has been
reduced by 50%; (4) all sales milestone payments on net sales of rusfertide have been reduced by 50%; (5) the parties agreed
that each party will retain all payments previously made by the other party in connection with the original collaboration
agreement; and (6) the parties have released claims related to the original collaboration agreement, the abandonment agreement
and the arbitration. In addition to the payments specified in items (1) and (2) above, the Company may also be required to pay
Zealand up to $2.75 million in future development milestone payments relating to rusfertide. Those payments include up to $1.0
million in the aggregate for registrational proposals and up to $1.75 million in the aggregate for commercial launch in the three
geographic territories specified in the original collaboration agreement.

The Company considered the outcome of these arbitration proceedings as being related to its research and development
project; therefore, payments or milestone payments were recorded as research and development expenses. As a result, no related
legal accruals were recognized as of September 30, 2021.

Note 12. Stockholders’ Equity

In August 2018, the Company entered into a Securities Purchase Agreement with certain accredited investors (each, an
“Investor” and, collectively, the “Investors”), pursuant to which the Company sold an aggregate of 2,750,000 shares of its
common stock at a price of $8.00 per share, for aggregate net proceeds of $21.7 million, after deducting offering expenses
payable by the Company. In a concurrent private placement, the Company issued the Investors warrants to purchase an
aggregate of 2,750,000 shares of its common stock (each, a “Warrant” and, collectively, the “Warrants”). Each Warrant is
exercisable from August 8, 2018 through August 8, 2023. Warrants to purchase 1,375,000 shares of the Company’s common
stock have an exercise price of $10.00 per share and Warrants to purchase 1,375,000 shares of the Company’s common stock
have an exercise price of $15.00 per share. The exercise price and number of shares of common stock issuable upon the exercise
of the Warrants (the “Warrant Shares”) are subject to adjustment in the event of any stock dividends and splits, reverse stock
split, recapitalization, reorganization or similar transaction, as described in the Warrants. Under certain circumstances, the
Warrants may be exercisable on a “cashless” basis. In connection with the issuance and sale of the common stock and Warrants,
the Company granted the Investors certain registration rights with respect to the Warrants and the Warrant Shares. The common
stock and warrants are classified as equity in accordance with Accounting Standards Codification Topic 480, Distinguishing
Liabilities from Equity (“ASC 480”), and the net proceeds from the transaction were recorded as a credit to additional paid-in
capital. As of September 30, 2021, none of the Warrants have been exercised.

In December 2018, the Company entered into an exchange agreement (the “Exchange Agreement”) with an Investor
and its affiliates (the “Exchanging Stockholders”), pursuant to which the Company exchanged an aggregate of 1,000,000 shares
of the Company’s common stock, par value $0.00001 per share, owned by the Exchanging Stockholders for pre-funded warrants
(the “Exchange Warrants”) to purchase an aggregate of 1,000,000 shares of common stock (subject to adjustment in the event of
any stock dividends and splits, reverse stock split, recapitalization, reorganization or similar transaction, as described in the
Exchange Warrants), with an exercise price of $0.00001 per share. The Exchange Warrants will expire ten years from the date
of issuance. The Exchange Warrants are exercisable at any time prior to expiration except that the Exchange Warrants cannot be
exercised by the Exchanging Stockholders if, after giving effect thereto, the Exchanging Stockholders would beneficially own
more than 9.99% of the Company’s common stock, subject to certain exceptions. In accordance with Accounting Standards
Codification Topic 505, Equity, the Company recorded the retirement of the common stock exchanged as a reduction of
common stock shares outstanding and a corresponding debit to additional paid-in-capital at the fair value of the Exchange
Warrants on the
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issuance date. The Exchange Warrants are classified as equity in accordance with ASC 480, and fair value of the Exchange
Warrants was recorded as a credit to additional paid-in capital and is not subject to remeasurement. The Company determined
that the fair value of the Exchange Warrants is substantially similar to the fair value of the retired shares on the issuance date
due to the negligible exercise price for the Exchange Warrants. As of September 30, 2021, 400,000 of the Exchange Warrants
remain unexercised.

In October 2019, the Company filed a registration statement on Form S-3 (File No. 333-234414) that was declared
effective as of November 22, 2019 and permits the offering, issuance, and sale by the Company of up to a maximum aggregate
offering price of $250.0 million of its common stock, preferred stock, debt securities and warrants (the “2019 Form S-3”). Up to
a maximum of $75.0 million of the maximum aggregate offering price of $250.0 million may be issued and sold pursuant to an
ATM financing facility under a sales agreement entered into by the Company on November 27, 2019 (the “2019 Sales
Agreement”). In May 2020, the Company completed an underwritten public offering of 7,000,000 shares of common stock at a
public offering price of $14.00 per share and issued an additional 1,050,000 shares of its common stock at a price of $14.00 per
share following the underwriters’ exercise of their option to purchase additional shares. Net proceeds, after deducting
underwriting commissions and offering costs paid by the Company, were $105.3 million. As of September 30, 2021, a total of
$94.2 million of common stock remained available for sale under the 2019 Form S-3, $31.9 million of which remained available
for sale under the ATM financing facility.

In December 2020, the Company filed an automatic registration statement on Form S-3ASR and an accompanying
prospectus (Registration Statement No. 333-251254), pursuant to which it completed an underwritten public offering of
4,761,904 shares of the Company’s common stock at a public offering price of $21.00 per share and issued an additional
714,285 shares of common stock at a price of $21.00 per share following the underwriters’ exercise of their option to purchase
additional shares. Net proceeds, after deducting underwriting commissions and offering costs paid by the Company, were
$107.6 million. In June 2021, pursuant to Registration Statement No. 33-251254, the Company completed an underwritten
public offering of 3,046,358 shares of its common stock at a public offering price of $37.75 per share and issued an additional
456,953 shares of common stock at a price of $37.75 per share following the underwriters’ exercise of their option to purchase
additional shares. Net proceeds, after deducting underwriting commissions and offering costs paid by the Company, were
$123.8 million. The Form S-3ASR expires in December 2023.

Note 13. Equity Plans

Equity Incentive Plan

In July 2016, the Company’s board of directors and stockholders approved the Company’s 2016 Equity Incentive Plan
(the “2016 Plan”) to replace the 2007 Stock Option Plan. The 2016 Plan is administered by the board of directors, or a
committee appointed by the board of directors, which determines the types of awards to be granted, including the number of
shares subject to the awards, the exercise price and the vesting schedule. Awards granted under the 2016 Plan expire no later
than ten years from the date of grant. As of September 30, 2021, 524,762 shares were available for issuance under the 2016
Plan.

Inducement Plan

In May 2018, the Company’s board of directors approved the 2018 Inducement Plan, as subsequently amended. The
2018 Inducement Plan is a non-stockholder approved stock plan, under which the Company awards options and restricted stock
unit awards to persons that were not previously employees or directors of the Company, or following a bona fide period of non-
employment, as an inducement material to such persons entering into employment with the Company, within the meaning of
Rule 5635(c)(4) of the Nasdaq Listing Rules. The 2018 Inducement Plan is administered by the board of directors or the
Compensation Committee of the board, which determines the types of awards to be granted, including the number of shares
subject to the awards, the exercise price and the vesting schedule. Awards granted under the 2018 Inducement Plan expire no
later than ten years from the date of grant. As of September 30, 2021, 243,125 shares were available for issuance under the
Amended and Restated 2018 Inducement Plan.
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Stock Options

Stock option activity under the Company’s equity incentive and inducement plans is set forth below:

Weighted- Weighted-
Average Average
Exercise Remaining Aggregate

Options Price Per Contractual Intrinsic
    Outstanding     Share     Life (years)     Value (1)

(in millions)
Balances at December 31, 2020  4,648,120   $ 11.87  7.61  $ 40.0
Options granted  1,920,540 29.93     
Options exercised  (308,125) 9.87     
Options forfeited (176,580) 16.60
Balances at September 30, 2021  6,083,955   $ 17.54  7.58 $ 27.6
Options exercisable – September 30, 2021 3,121,045   $ 12.89  6.29 $ 18.7
Options vested and expected to vest – September 30, 2021 6,083,955 $ 17.54  7.58 $ 27.6

(1) The aggregate intrinsic values were calculated as the difference between the exercise price of the options and the closing
price of the Company’s common stock on September 30, 2021. The calculation excludes options with an exercise price
higher than the closing price of the Company’s common stock on September 30, 2021.

The estimated weighted-average grant-date fair value of common stock underlying options granted to employees
during the nine months ended September 30, 2021 was $21.92 per share.

Stock Options Valuation Assumptions

The fair value of employee stock option awards was estimated at the date of grant using a Black-Scholes option-pricing
model with the following assumptions:

Three Months Ended Nine Months Ended
September 30, September 30, 

2021 2020 2021 2020
Expected term (in years)  6.02 - 6.08  5.27 - 6.08 5.27 - 6.08  5.27- 6.08
Expected volatility  87.4% - 88.4% 84.5% - 85.1% 87.4% - 90.2% 72.1% - 85.1%
Risk-free interest rate  0.85% - 1.16% 0.23% - 0.40% 0.11% - 1.16% 0.23% - 1.44%
Dividend yield  —  — —  —

In determining the fair value of the options granted, the Company uses the Black-Scholes option-pricing model and
assumptions discussed below. Each of these inputs is subjective and generally requires judgment to determine.

Expected Term—The Company’s expected term represents the period that the Company’s options granted are expected
to be outstanding and is determined using the simplified method (based on the mid-point between the vesting date and the end of
the contractual term). The Company has limited historical information to develop reasonable expectations about future exercise
patterns and post-vesting employment termination behavior for its stock option grants.

Expected Volatility—For the year ended December 31, 2020, the Company’s expected volatility was estimated based
upon a mix of 75% of the average volatility for comparable publicly traded biopharmaceutical companies over a period equal to
the expected term of the stock option grants and 25% of the volatility of the Company’s stock price since its initial public
offering in August 2016. Beginning January 1, 2021, the Company’s expected volatility is estimated based upon a mix of 50%
of the average volatility for comparable publicly traded biopharmaceutical
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companies over a period equal to the expected term of the stock option grants and 50% of the volatility of the Company’s stock
price since its initial public offering in August 2016.

Risk-Free Interest Rate—The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the
time of grant for periods corresponding with the expected term of option.

Expected Dividend—The Company has never paid dividends on its common stock and has no plans to pay dividends
on its common stock. Therefore, the Company used an expected dividend yield of zero.

Restricted Stock Units

Restricted stock unit activity under the Company’s equity incentive plans is set forth below:

Weighted
Average

Number of Grant Date
    Shares     Fair Value

Unvested RSUs at December 31, 2020 244,545 $ 9.31
Granted 302,250   24.40
Vested (78,165)  10.13
Forfeited (49,970) 18.86
Unvested RSUs at September 30, 2021 418,660 $ 20.07

Performance Stock Units

Performance stock unit activity under the Company’s equity incentive plans is set forth below:

Weighted
Average

Number of Grant Date
    Shares     Fair Value

Unvested PSUs at December 31, 2020 —  —
Granted  110,500 $ 23.57
Vested — —
Forfeited (5,000) —
Unvested PSUs at September 30, 2021 105,500 $ 23.57

During the first quarter of 2021, the Company granted 110,500 PSUs to certain executives of the Company pursuant to
the terms of the 2016 Plan. The grant date fair value of the PSUs was $23.57 per share. The terms of the PSUs provide for 100%
of shares to be earned based on the achievement of certain pre-determined performance objectives, subject to the participant’s
continued employment. The PSUs will expire five years from the grant date if the performance objectives are not achieved. The
PSUs will vest, if at all, upon certification by the Compensation Committee of the Company’s Board of Directors of the actual
achievement of the performance objectives, subject to specified change of control exceptions. Stock-based compensation
expense associated with PSUs is based on the fair value of the Company’s common stock on the grant date, which equals the
closing price of the Company’s common stock on the grant date. The Company recognizes compensation expense over the
vesting period of the awards that are ultimately expected to vest when the achievement of the related performance objective
becomes probable. The total fair value of the PSUs granted in February 2021 was $2.6 million. As of September 30, 2021, the
achievement of the related performance objective was deemed not probable and, accordingly, no stock-based compensation for
the PSUs has been recognized as expense as of September 30, 2021.

Employee Stock Purchase Plan

The 2016 Employee Stock Purchase Plan (“2016 ESPP”) allows eligible employees to purchase shares of the
Company’s common stock at a discount through payroll deductions of up to 15% of their eligible compensation. At the
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end of each offering period, eligible employees are able to purchase shares at 85% of the lower of the fair market value of the
Company’s common stock at the beginning of the offering period or at the end of each applicable purchase period. During the
nine months ended September 30, 2021, a total of 43,648 shares of common stock were issued under the 2016 ESPP, and
1,013,999 shares remain available for issuance as of September 30, 2021.

Stock-Based Compensation

Total stock-based compensation expense was as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30, 

    2021     2020     2021     2020
Research and development $ 2,611 $ 1,006 $ 6,241 $ 3,098
General and administrative  2,164  882  5,130  2,834

Total stock-based compensation expense $ 4,775 $ 1,888 $ 11,371 $ 5,932

As of September 30, 2021, total unrecognized stock-based compensation expense was approximately $51.5 million,
which the Company expects to recognize over a weighted-average period of approximately 2.9 years.

Note 14. 401(k) Plan

The Company has a retirement and savings plan under Section of 401(k) of Internal Revenue Code (“401(k) Plan”)
covering all U.S. employees. The 401(k) Plan allows employees to make pre- and post-tax contributions up to the maximum
allowable amount set by the Internal Revenue Service. The Company may make contributions to this plan at its discretion. For
the three and nine months ended September 30, 2021, the Company plans to match 50% of each employee’s contribution up to a 
maximum of $3,500, and recognized expense of approximately $0.1 million and $0.3 million, respectively, relating to these 
contributions. No contributions were made to the plan by the Company for the three and nine months ended September 30, 
2020.

Note 15. Income Taxes

No income tax expense was recorded by the Company during the three and nine months ended September 30, 2021.
The Company recorded income tax expense of $1.3 million for the nine months ended September 30, 2020, representing an
effective income tax rate of 2.8%. During the second quarter of 2020, the Company’s Australia subsidiary sold beneficial rights
to discovery intellectual property to its U.S. entity, and the U.S. entity reimbursed the Australia subsidiary for certain direct
development costs. Upon completion of the sale, the Company analyzed tax planning strategies and future income and
concluded that a valuation allowance is necessary for its Australia subsidiary. Income tax expense for the nine months ended
September 30, 2020 reflects this sale of intellectual property rights, cost reimbursements and related adjustments to the deferred
tax asset, establishing a valuation allowance and certain uncertain tax position liabilities. The Company’s effective income tax
rate differed from the Company’s federal statutory rate of 21%, primarily because its U.S. loss cannot be benefited due to the
full valuation allowance position and reduced by foreign taxes.
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Note 16. Net Loss per Share

As the Company had net losses for the three and nine months ended September 30, 2021 and 2020, all potential
dilutive common shares were determined to be anti-dilutive. The following table sets forth the computation of basic and diluted
net loss per share (in thousands, except share and per share data):

Three Months Ended Nine Months Ended
September 30, September 30, 

    2021     2020     2021     2020
Numerator:   

Net loss $ (33,804) $ (7,763) $ (88,644) $ (47,264)
Denominator:   

Weighted-average shares used to compute net loss
per common share, basic and diluted  47,987,184  37,386,881  45,705,782    32,647,524

Net loss per share, basic and diluted $ (0.70) $ (0.21) $ (1.94) $ (1.45)

The following outstanding shares of potentially dilutive securities have been excluded from diluted net loss per share
computations for the periods presented because their inclusion would be anti-dilutive:

Nine Months Ended
September 30, 

    2021     2020
Options to purchase common stock 6,083,955  4,596,819
Common stock warrants 2,750,000 2,750,000
Restricted stock units 418,660 262,608
Performance stock units 105,500 —
ESPP shares 18,660 28,618

Total  9,376,775  7,638,045

Note 17. Restructuring

On May 7, 2020, the Company approved a limited reduction in force plan affecting approximately 12% of the
Company’s employee base and informed the affected employees. The reduction-in-force plan was completed by the end of the
second quarter of 2020. Total cash expenditures for the reduction in force plan were $0.3 million, substantially all of which were
related to employee severance and benefits costs.



Table of Contents

29

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together
with our Unaudited Condensed Consolidated Financial Statements and related notes included in Part I, Item 1 of this quarterly
report (this “Quarterly Report”) on Form 10-Q and with our Audited Consolidated Financial Statements and related notes
thereto for the year ended December 31, 2020, included in our Annual Report on Form 10-K filed with the Securities and
Exchange Commission (“SEC”) on March 10, 2021.

Forward-Looking Statements

This Quarterly Report contains certain forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from any future results, performances or achievements expressed or implied by the
forward-looking statements. In some cases, you can identify forward-looking statements by terms such as “anticipates,”
“believes,” “could,” “estimates,” “expects,” “forecasts,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,”
“should,” “targets,” “will,” “would,” and similar expressions intended to identify forward-looking statements. Forward-
looking statements reflect our current views with respect to future events, are based on assumptions, and are subject to risks,
uncertainties and other important factors. In particular, statements, whether expressed or implied, concerning, among other
things, the potential for our programs, the timing of our clinical trials, the potential for eventual regulatory approval and
commercialization of our product candidates and our potential receipt of milestone payments and royalties under our
collaboration agreements, the timing and amount of potential payments that we may be required to make to collaboration
partners; future operating results or the ability to generate sales, income or cash flow, and the impact of the ongoing COVID-19
pandemic are forward-looking statements. They involve risks, uncertainties and assumptions that are beyond our ability to
control or predict, including those discussed in Part II, Item 1A, of this Quarterly Report. While we believe such information
forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be
read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information.
Given these risks, uncertainties and other important factors, you should not place undue reliance on these forward-looking
statements. Also, forward-looking statements represent our estimates and assumptions only as of the date of this Quarterly
Report. Except as required by law, we assume no obligation to update any forward-looking statements publicly, or to update the
reasons actual results could differ materially from those anticipated in any forward-looking statements, even if new information
becomes available in the future. “Protagonist,” the Protagonist logo and other trademarks, service marks and trade names of
Protagonist are registered and unregistered marks of Protagonist Therapeutics, Inc. in the United States and other
jurisdictions.
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Overview

We are a biopharmaceutical company with multiple peptide-based investigational new chemical entities in different
stages of development, all derived from the Company's proprietary discovery technology platform. Our clinical programs fall
into two broad categories of diseases; (i) hematology and blood disorders, and (ii) inflammatory and immunomodulatory
diseases.

Our Product Pipeline

Our most advanced clinical asset, rusfertide (generic name for PTG-300) is an injectable hepcidin mimetic in
development for the potential treatment of erythrocytosis, iron overload and other blood disorders. Hepcidin is a key hormone in
regulating iron equilibrium and is critical to the proper development of red blood cells. Rusfertide mimics the effect of the
natural hormone hepcidin, but with greater potency, solubility and stability. We initiated Phase 2 proof of concept (“POC”)
studies in the blood disorders polycythemia vera (“PV”) in the third quarter of 2019 and hereditary hemochromatosis (“HH”) in
January 2020. In December 2020, we presented four posters and one oral presentation relating to rusfertide at the American
Society for Hematology’s virtual annual meeting, including updated interim Phase 2 results for rusfertide in PV. In June 2021,
we presented updated Phase 2 data supporting the long-term efficacy of rusfertide in PV during an oral presentation at the
European Hematology Association (“EHA”) 2021 Virtual Congress. We believe these interim results provide evidence
regarding the potential of rusfertide for managing hematocrit, reducing thrombotic risk and improving iron deficiency
symptoms. Rusfertide has a unique mechanism of action in the potential treatment of PV, which may enable it to decrease and
maintain hematocrit levels within the range of recommended clinical guidelines without causing the iron deficiency that may
occur with frequent phlebotomy.

On September 16, 2021, the FDA orally informed us that a clinical hold would be placed on our rusfertide clinical
studies. We received formal written notice of the clinical hold on September 17, 2021.  In October 2021, we submitted a
Complete Response to the FDA related to the clinical hold, and the FDA removed the clinical hold on October 8, 2021. The
clinical hold was imposed following our submission to the FDA of findings in a 26-week rasH2 transgenic mouse
carcinogenicity study.  In the rasH2 study, benign squamous cell papilloma were observed in six of 75 male mice and six of 75
female mice treated with doses of rusfertide ranging from 6.25 mg/kg to 25 mg/kg.  Malignant squamous cell carcinoma was
also observed in one male mouse and one female mouse.  There were no findings in either the male or female control group. 
The rasH2 finding prompted a re-examination of the four cases of cancer observed across all rusfertide clinical trials (involving
160 patients) through the date of the submission of the Complete Response. All cases were initially assessed as unrelated to
rusfertide treatment.  Upon re-examination in light of the rasH2 finding, two of the cases were re-classified as possibly related to
rusfertide. No additional cancer cases, and no other unexpected safety signals, surfaced in this process.
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In our Complete Response, we provided the individual patient clinical safety reports the FDA requested for human
cancers observed in rusfertide clinical trials, updated the investigator brochure and patient informed consent forms for ongoing
rusfertide trials, proposed new safety and stopping rules in clinical study protocols of our ongoing rusfertide clinical trials, and
performed a comprehensive review of our rusfertide safety database. Dosing of patients in ongoing clinical trials with rusfertide
is expected to resume in the fourth quarter of 2021. 

We completed enrollment of 63 patients in the ongoing Phase 2 clinical trial of rusfertide in PV during the second
quarter of 2021. Based on ongoing end of Phase 2 feedback provided by the FDA’s Division of Nonmalignant Hematology and
written comments from the European Medicines Agency (“EMA”), we expect to initiate a global Phase 3 clinical trial of
rusfertide in PV in the first quarter of 2022. During the first quarter of 2021, we initiated another Phase 2 study for rusfertide in
up to 20 patients diagnosed with PV and with routinely elevated hematocrit levels (>48%). In addition, we completed
enrollment for our Phase 2 POC study in HH, our second indication, in April 2021. An abstract highlighting preliminary data
our Phase 2 study of rusfertide in HH has been selected for oral presentation at The Liver Meeting® 2021, hosted by
the American Association for the Study of Liver Diseases (AASLD), taking place virtually in November 2021.

To date we have received the following designations for rusfertide in PV:

● The FDA granted orphan drug designation for rusfertide for the treatment of PV in June 2020;
● The European Medicines Agency granted orphan drug designation for rusfertide for the treatment of PV in

October 2020;
● The FDA granted Fast Track designation for rusfertide for the treatment of PV in December 2020; and
● The FDA granted Breakthrough Therapy Designation for rusfertide for the treatment of PV in June 2021.

Our alpha-4-beta-7 (“α4β7”) antagonist PN-943 and our Interleukin-23 receptor (“IL-23R”) antagonist compounds,
including PN-232 and PN-235, are orally delivered investigational drugs that are designed to block biological pathways
currently targeted by marketed injectable antibody drugs. Our orally stable peptide approach may offer targeted delivery to the
GI tissue compartment. We believe that, compared to antibody drugs, these product candidates have the potential to provide
improved safety due to minimal exposure in the blood, increased convenience and compliance due to oral delivery, and the
opportunity for the earlier introduction of targeted oral therapy.

PN-943 is an investigational, orally delivered, gut-restricted α4β7 specific integrin antagonist for inflammatory bowel
disease (“IBD”). We submitted a U.S. Investigational New Drug application with the FDA for PN-943 in December 2019,
which took effect in January 2020. During the second quarter of 2020 we initiated a 150-patient Phase 2 study evaluating the
safety, tolerability and efficacy of PN-943 in patients with moderate to severe UC. This study includes a 12-week induction
period and a 40-week open label extension. Topline data from the 12-week induction period is expected in the second quarter of
2022.

In May 2017, we entered into a worldwide license and collaboration agreement with Janssen Biotech, Inc. (“Janssen”),
a Johnson & Johnson company, to co-develop and co-detail our IL-23R antagonist compounds, including PTG-200 and certain
related compounds for all indications, including IBD. PTG-200 was an investigational, orally delivered, IL-23R antagonist for
the treatment of IBD. The agreement with Janssen was amended in May 2019 to expand the collaboration by supporting efforts
towards second-generation IL-23R antagonists; and in July 2021 to, among other things, enable Janssen to develop collaboration
compounds for multiple indications and further align our financial interests around potential multiple compound development
for multiple indications in the IL-23 pathway.

Following a pre-specified interim analysis criteria, a portfolio decision was made to stop further development of first
generation IL-23R antagonist candidate PTG-200 (JNJ-67864238), in favor of continued development of two second-generation
candidates PN-235 (JNJ-77242113) and PN-232 (JNJ-75105186) with superior product profiles. In particular:

 
● The Phase 1 study of PN-235 is completed, and a Phase 2 study in psoriasis is anticipated to initiate in early 2022.
● The Phase 1 study with PN-232 is under progress with study completion expected by mid-2022.
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● Additional development in IBD is expected to initiate in 2022.

In October 2021, we became eligible to receive a $7.5 million milestone payment from Janssen triggered by the
completion of data collection for PN-235 Phase 1 activities. We will earn a $25.0 million milestone in connection with the
initiation of the first Phase 2 study of a second-generation candidate, and a $10.0 million milestone in connection with the
initiation of the second Phase 2 study of a second-generation candidate. We remain eligible for up to approximately $900.0
million in development-related milestone payments, in addition to the $87.5M in milestones already earned.

Our clinical assets are all derived from our proprietary discovery platform. Our platform enables us to engineer novel,
structurally constrained peptides that are designed to retain key advantages of both orally delivered small molecules and
injectable antibody drugs in an effort to overcome many of their limitations as therapeutic agents. Importantly, constrained
peptides can be designed to potentially alleviate the fundamental instability inherent in traditional peptides to allow different
delivery forms, such as oral, subcutaneous, intravenous, and rectal. We continue to use our peptide technology platform to
discover product candidates against targets in disease areas with significant unmet medical needs.

COVID-19 Business Impact

We are subject to risks and uncertainties as a result of the ongoing COVID-19 pandemic. We are continuing to closely
monitor the impact of the COVID-19 pandemic on our business and have taken and continue to take proactive efforts to protect
the health and safety of our patients, study investigators, clinical research staff and employees, and to maintain business
continuity. The extent of the impact of the COVID-19 pandemic on our activities is uncertain and difficult to predict, as the
pandemic and the response to the pandemic continue to evolve. Capital markets and economies worldwide have been
significantly impacted by the COVID-19 pandemic, and the pandemic has contributed to a global economic recession. Such
economic disruption could have a material adverse effect on our business. Policymakers around the globe have responded with
fiscal policy actions to support the healthcare industry and economy as a whole. The magnitude and overall effectiveness of
these actions remains uncertain.

The severity of the impact of the COVID-19 pandemic on our activities will depend on a number of factors, including,
but not limited to, the duration and severity of the pandemic, including the severity of any additional periods of increases or
spikes in the number of cases in the areas we, our suppliers and our manufacturers operate and areas where our clinical trial sites
are located; the development and spread of COVID-19 variants; the timing, extent, effectiveness and durability of vaccine
programs or other treatments; and new or continuing travel and other restrictions and public health measures, such as social
distancing, business closures or disruptions. Accordingly, the extent and severity of the impact on our existing and planned
clinical trials, manufacturing, collaboration activities and operations is uncertain and cannot be fully predicted. We have
experienced delays in our existing and planned clinical trials due to the worldwide impacts of the pandemic. Our future results
of operations and liquidity could be adversely impacted by further delays in existing and planned clinical trials and collaboration
activities, continued difficulty in recruiting patients for these clinical trials, delays in manufacturing and collaboration activities,
supply chain disruptions, the ongoing impact on operating activities and employees, and the ongoing impact of any initiatives or
programs that we may undertake to address financial and operational challenges. As of the date of issuance of this Quarterly
Report on Form 10-Q, the extent to which the COVID-19 pandemic may materially impact our future financial condition,
liquidity or results of operations is uncertain.

Operations

We have incurred net losses in each year since inception and we do not anticipate achieving sustained profitability in
the foreseeable future. Our net loss was $33.8 million and $88.6 million for the three and nine months ended September 30,
2021, respectively. Our net loss was $7.8 million and $47.3 million for the three and nine months ended September 30, 2020,
respectively. As of September 30, 2021, we had an accumulated deficit of $372.5 million. Substantially all of our net losses
have resulted from costs incurred in connection with our research and development programs and from general and
administrative costs associated with our operations. We expect to continue to incur significant research, development,
commercialization and other expenses related to our ongoing operations and product
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development, including clinical development activities under our worldwide license and collaboration agreement with Janssen,
and, as a result, we expect to continue to incur losses in the future as we continue our development of, and seek regulatory
approval for, our product candidates.

Janssen License and Collaboration Agreement

On July 27, 2021, we entered into an amended and restated License and Collaboration Agreement (“Restated
Agreement”) with Janssen. The Restated Agreement amends and restates the License and Collaboration Agreement, dated May
26, 2017, by and between us and Janssen (as amended by the First Amendment thereto, effective May 7, 2019, the “Original
Agreement”). Janssen is a related party to us as Johnson & Johnson Innovation - JJDC, Inc., a significant stockholder of ours,
and Janssen are both subsidiaries of Johnson & Johnson. The Original Agreement became effective on July 13, 2017. Upon the
effectiveness of the Original Agreement, we received a non-refundable, upfront cash payment of $50.0 million from Janssen.
Upon the effectiveness of the First Amendment, we received a $25.0 million payment from Janssen in 2019. We also received a
$5.0 million payment triggered by the successful nomination of a second-generation IL-23R antagonist development compound
during the first quarter of 2020. In October 2021, we became eligible to receive a $7.5 million milestone payment from Janssen
triggered by completion of the data collection for PN-235 Phase 1 activities. Following a pre-established interim analysis
criteria, a portfolio decision was made to discontinue further development of first generation candidate PTG-200, in favor of
further development of two second-generation candidates PN-235 and PN-232 with superior product profiles.

See Note 3 to the condensed consolidated financial statements included elsewhere in this report for additional
information.

Critical Accounting Polices and Estimates

Our management’s discussion and analysis of our financial condition and results of operations is based on our
unaudited condensed consolidated financial statements, which have been prepared in accordance with United States generally
accepted accounting principles. The preparation of these unaudited condensed consolidated financial statements requires us to
make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent
liabilities at the date of the unaudited condensed consolidated financial statements, as well as the reported revenue generated and
expenses incurred during the reporting periods. Our estimates are based on our historical experience and on various other factors
that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates under different assumptions or conditions. In making estimates and judgments, management employs critical
accounting policies.

Use of Estimates

Due to the ongoing COVID-19 pandemic, there has been uncertainty and disruption in the global economy and
financial markets. We have taken into consideration any known COVID-19 impacts in our accounting estimates to date and are
not aware of any additional specific events or circumstances that would require any additional updates to our estimates or
judgments or a revision of the carrying value of our assets or liabilities as of the date of issuance of this Quarterly Report on
Form 10-Q. These estimates may change as new events occur and additional information is obtained. Actual results could differ
materially from these estimates under different assumptions or conditions.

Stock-Based Compensation

We recognize compensation costs related to stock options accounted for under Accounting Standards Codification
Topic 718 – “Stock Compensation” based on the estimated fair value of the awards on the date of grant. We estimate the fair
value, and the resulting stock-based compensation expense, using the Black-Scholes option-pricing model. The estimated fair
value of the stock-based awards is generally recognized over the requisite service period, which is generally the vesting period
of the respective awards.
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The Black-Scholes option-pricing model requires the use of subjective assumptions which determine the fair value of
stock-based awards. Expected volatility generally requires significant judgement to determine. For the year ended December 31,
2020, our expected volatility was estimated based upon a mix of 75% of the average volatility for comparable publicly traded
biopharmaceutical companies over a period equal to the expected term of the stock option grants and 25% of the volatility of our
own stock price since our initial public offering in August 2016. Beginning January 1, 2021, our expected volatility is estimated
based upon a mix of 50% of the average volatility for comparable publicly traded biopharmaceutical companies over a period
equal to the expected term of the stock option grants and 50% of the volatility of our own stock price since our initial public
offering in August 2016. These comparable companies are chosen based on their similar size, stage in the life cycle, or area of
specialty. We will continue to apply this process until a longer period of historical information regarding the volatility of our
own stock price becomes available.

In February 2021, we granted performance share units (“PSUs) to certain of our executives. Stock-based compensation 
expense associated with PSUs is based on the fair value of our common stock on the grant date, which equals the closing price 
of our common stock on the grant date. We recognize compensation expense over the vesting period of the awards that are 
ultimately expected to vest when the achievement of the related performance obligation becomes probable. The total fair value 
of the PSUs granted in February 2021 was $2.6 million. 

There have been no other material changes in our critical accounting policies during the three and nine months ended
September 30, 2021, as compared to those disclosed in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Critical Accounting Policies and Estimates” in our Annual Report on Form 10-K for the year ended
December 31, 2020 filed with the SEC on March 10, 2021.

Components of Our Results of Operations

License and Collaboration Revenue

Our license and collaboration revenue is derived from payments we receive under the Janssen License and
Collaboration Agreement. See Note 3 to the condensed consolidated financial statements included elsewhere in this report for
additional information.

Research and Development Expenses

Research and development expenses represent costs incurred to conduct research, such as the discovery and
development of our product candidates. We recognize all research and development costs as they are incurred, unless there is an
alternative future use in other research and development projects or otherwise. Non-refundable advance payments for goods and
services that will be used in future research and development activities are expensed when the activity has been performed or
when the goods have been received rather than when payment has been made. In instances where we enter into agreements with
third parties to provide research and development services to us, costs are expensed as services are performed. Amounts due
under such arrangements may be either fixed fee or fee for service and may include upfront payments, monthly payments, and
payments upon the completion of milestones or the receipt of deliverables.

Research and development expenses consist primarily of the following:

● expenses incurred under agreements with clinical study sites that conduct research and development activities on
our behalf;

● employee-related expenses, which include salaries, benefits and stock-based compensation;

● laboratory vendor expenses related to the preparation and conduct of pre-clinical, non-clinical, and clinical studies;
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● costs related to production of clinical supplies and non-clinical materials, including fees paid to contract
manufacturers;

● license fees and milestone payments under license and collaboration agreements; and

● facilities and other allocated expenses, which include expenses for rent and maintenance of facilities, information
technology, depreciation and amortization expense and other supplies.

We recognize the funds from grants under government programs as a reduction of research and development expenses
when the related research costs are incurred. In addition, we recognize the funds related to our Australian research and
development refundable cash tax incentive that are not subject to refund provisions as a reduction of research and development
expenses. The research and development tax incentives are recognized when there is reasonable assurance that the incentives
will be received, the relevant expenditure has been incurred and the amount of the consideration can be reliably measured. We
evaluate our eligibility under the tax incentive program as of each balance sheet date and make accruals and related adjustments
based on the most current and relevant data available. We may alternatively be eligible for a taxable credit in the form of a non-
cash tax incentive.

We allocate direct costs and indirect costs incurred to product candidates when they enter clinical development. For
product candidates in clinical development, direct costs consist primarily of clinical, pre-clinical, and drug discovery costs, costs
of supplying drug substance and drug product for use in clinical and pre-clinical studies, including clinical manufacturing costs,
contract research organization fees, and other contracted services pertaining to specific clinical and pre-clinical studies. Indirect
costs allocated to our product candidates on a program specific basis include research and development employee salaries,
benefits, and stock-based compensation, and indirect overhead and other administrative support costs. Program-specific costs
are unallocated when the clinical expenses are incurred for our early-stage research and drug discovery projects, our internal
resources, employees and infrastructure are not tied to any one research or drug discovery project and are typically deployed
across multiple projects. As such, we do not provide financial information regarding the costs incurred for early-stage pre-
clinical and drug discovery programs on a program-specific basis prior to the clinical development stage.

The following table summarizes our research and development expenses incurred during the periods indicated:

Three Months Ended Nine Months Ended
September 30, September 30, 

    2021     2020     2021     2020
(Dollars in thousands)

Clinical and development expense — rusfertide (PTG-300) $  14,881 $  8,322 $  37,128 $  22,881
Clinical and development expense — PN-943  10,919  3,847  26,394  17,867
Clinical and development expense — PN-235  567  —  3,799  —
Clinical and development expense — PN-232  831  —  870  —
Clinical and development expense — PTG-200  11  183  13  1,108
Clinical and development expense — PTG-100  88  114  338  307
Preclinical and drug discovery research expense  6,126  3,779  17,371  13,695
Milestone payment obligation to former collaboration partner  4,000  —  4,000  —
Grants and tax incentives expense reimbursement, net   (467)   (250)   (2,280)   (838)
Total research and development expenses $  36,956 $  15,995 $  87,633 $  55,020
 

We expect our research and development expenses will increase as we progress our product candidates into later stage
clinical trials, expand the number of ongoing clinical trials, advance development activities under the Janssen License and
Collaboration Agreement, advance our discovery research projects into the pre-clinical stage and continue our early-stage
research. The process of conducting research, identifying potential product candidates and conducting pre-clinical and clinical
trials necessary to obtain regulatory approval is costly and time intensive. We may never succeed in achieving marketing
approval for our product candidates regardless of our costs and efforts. The probability of success of our product candidates may
be affected by numerous factors, including pre-clinical data, clinical data, competition, manufacturing capability, our ability to
receive, and the timing of, regulatory approvals, market
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conditions, and our ability to successfully commercialize our products if they are approved for marketing. As a result, we are
unable to determine the duration and completion costs of our research and development projects or when and to what extent we
will generate revenue from the commercialization and sale of any of our product candidates. Our research and development
programs are subject to change from time to time as we evaluate our priorities and available resources.

General and Administrative Expenses

General and administrative expenses consist of personnel costs, allocated facilities costs and other expenses for outside
professional services, including legal, human resources, audit and accounting services, and pre-commercial selling and
marketing costs. Personnel costs consist of salaries, benefits and stock-based compensation. Allocated expenses consist of
expenses for rent and maintenance of facilities, information technology, depreciation and amortization expense and other
supplies. We expect to continue to incur expenses to support our continued operations, including expenses related to existing
and future compliance with rules and regulations of the SEC and those of the national securities exchange on which our
securities are traded, insurance expenses, investor relations, professional services and general overhead and administrative costs.

Interest Income

Interest income consists of interest earned on our cash, cash equivalents and marketable securities, which is comprised
of contractual interest, premium amortization and discount accretion.

Interest Expense

Interest expense consists of interest recognized on borrowings under our term loan facility, which is comprised of
contractual interest, amortization of origination fees and other issuance costs, and accretion of final payment fees.

Loss on Early Repayment of Debt

Loss on early repayment of debt consists of prepayment and final payment fees paid upon the early repayment of our
long-term debt.

Other Expense, Net

Other expense, net consists primarily of amounts related to foreign exchange gains and losses and related items.
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Results of Operations

Comparison of the Three Months Ended September 30, 2021 and 2020

Three Months Ended
September 30, Dollar %

    2021     2020     Change     Change
(Dollars in thousands)

License and collaboration revenue - related party $  10,286 $  13,114 $  (2,828)  (22)
Operating expenses:             

Research and development (1)  36,956  15,995  20,961   131
General and administrative (2)   7,256   4,891   2,365   48

Total operating expenses   44,212   20,886   23,326   112
Loss from operations   (33,926)   (7,772)   (26,154)  337
Interest income   122   87   35   40
Interest expense  —  (19)  19  (100)
Other expense, net  —  (59)  59  (100)
Loss before income tax expense  (33,804)  (7,763)  (26,041)  335
Income tax expense  —  —  —  -
Net loss $  (33,804) $  (7,763) $  (26,041)  335

(1) Includes $2.6 million and $1.0 million of non-cash stock-based compensation expense for the three months ended
September 30, 2021 and 2020, respectively.

(2) Includes $2.2 million and $0.9 million of non-cash stock-based compensation expense for the three months ended
September 30, 2021 and 2020, respectively.

License and Collaboration Revenue

License and collaboration revenue decreased $2.8 million, or 22%, from $13.1 million for the three months ended 
September 30, 2020 to $10.3 million for the three months ended September 30, 2021. We recognized $8.0 million as a 
cumulative catch-up amount during the three months ended September 30, 2021, following the amendment of our collaboration 
agreement for the development of IL23R assets with Janssen. This cumulative catch-up was primarily the result of an 
acceleration of our cumulative performance completed under our obligation, following the amendment to the collaboration 
which reduced the remaining services that we are responsible to provide We are nearing completion of our remaining services to 
be provided to Janssen under the collaboration, in particular, both the Phase 1 trials in PN-235 & PN-232, which are expected to 
be completed in the fourth quarter of 2021 and second quarter 2022, respectively. Revenue for the prior year’s third quarter of 
2020 also included an estimate update for services completed versus remaining services to be performed under the Janssen 
collaboration agreement which accelerated revenue recognition. 

We have determined that the transaction price of the initial performance obligation under the Restated Janssen License 
and Collaboration Agreement was $105.7 million as of September 30, 2021, an increase of $9.9 million from the transaction 
price of $95.8 million as of June 30, 2021 under the Original Agreement. In order to determine the transaction price, we 
evaluated all payments expected to be received during the duration of the contract, net of development costs reimbursement 
expected to be payable to Janssen. We determined that the transaction price includes $80.0 million of nonrefundable payments 
received to date, $17.9 million of reimbursement from Janssen for services performed for IL-23R antagonist compound research 
costs and other services, and estimated variable consideration consisting of a $7.5 million milestone payment subject to the 
completion of the clinical data collection Phase 1 activities for PN-235 and $8.4 million of development cost reimbursement 
receivable from Janssen, partially offset by $8.1 million of net cost reimbursement due to Janssen for services performed. The 
increase in transaction price from June 30, 2021 to September 30, 2021 was primarily due to changes related to the Second 
Amendment to the Janssen License and Collaboration Agreement. We re-evaluate the transaction price each reporting period 
and as uncertain events are resolved or other changes in circumstances occur.
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Research and Development Expenses

Three Months Ended
September 30, Dollar %

    2021 2020 Change Change
(Dollars in thousands)

Clinical and development expense — rusfertide (PTG-300) $  14,881 $  8,322 $  6,559  79
Clinical and development expense — PN-943  10,919  3,847  7,072  184
Clinical and development expense — PN-235  567  —  567 *
Clinical and development expense — PN-232  831  —  831 *
Clinical and development expense — PTG-200  11  183  (172)  (94)
Clinical and development expense — PTG-100  88  114  (26)  (23)
Preclinical and drug discovery research expense  6,126  3,779  2,347  62
Milestone payment obligation to former collaboration partner  4,000  —  4,000 *
Grants and tax incentives expense reimbursement, net   (467)   (250)   (217)  87
Total research and development expenses $  36,956 $  15,995 $  20,961  131

*Percentage not meaningful

Research and development expenses increased $21.0 million, or 131%, from $16.0 million for the three months ended
September 30, 2020 to $37.0 million for the three months ended September 30, 2021. The increase was primarily due to an
increase of $7.1 million in PN-943 clinical trial and development costs following the initiation of the Phase 2 trial in UC in
2020; an increase of $6.6 million in rusfertide clinical trial and development costs, including the ongoing Phase 2 trials in PV,
which began in December 2019 and the first quarter of 2021, respectively, and HH, which began in early 2020, and clinical and
contract manufacturing activities in preparation for a planned global Phase 3 clinical trial of rusfertide in PV; $4.0 million of
expenses related to milestone payments and obligations under the Zealand Agreement for rusfertide pursuant to the resolution of
related arbitration; an increase of $2.3 million in preclinical and drug discovery research expenses; $0.8 million of Phase 1
clinical trial and development costs for PN-232; and $0.6 million of Phase 1 clinical trial and development costs for PN-235.

We had 92 and 57 full-time equivalent research and development employees as of September 30, 2021 and 2020,
respectively. Research and development expenses for the three months ended September 30, 2021 included increases $1.6
million in stock-based compensation expense and $1.6 million of other personnel related expenses compared to the three months
ended September 30, 2020.

General and Administrative Expenses

General and administrative expenses increased $2.4 million, or 48%, from $4.9 million for the three months ended
September 30, 2020 to $7.3 million for the three months ended September 30, 2021 primarily due to an increase of $1.6 million
in personnel expenses, a $1.0 million increase in consulting fees to support the growth of our business, and a $0.2 million
increase in insurance costs, partially offset by a $0.4 million decrease in legal fees. The increase in personnel expenses was
primarily due to increases of $1.3 million in stock-based compensation expense and $0.2 million in wages and benefits.

We had 24 and 19 full-time equivalent general and administrative employees as of September 30, 2021 and 2020,
respectively.
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Comparison of the Nine Months Ended September 30, 2021 and 2020

Nine Months Ended
September 30, Dollar %

    2021     2020     Change     Change
(Dollars in thousands)

License and collaboration revenue - related party $  18,740 $  22,978 $  (4,238)  (18)
Operating expenses:             

Research and development (1)  87,633  55,020  32,613   59
General and administrative (2)   19,936   13,644   6,292   46

Total operating expenses   107,569   68,664   38,905   57
Loss from operations   (88,829)   (45,686)   (43,143)  94
Interest income   321  820   (499)  (61)
Interest expense  —  (471)  471   (100)
Loss on early repayment of debt  —  (585)  585   (100)
Other expense, net  (136)  (37)  (99)  268
Loss before income tax expense  (88,644)  (45,959)  (42,685)  93
Income tax expense  —  (1,305)  1,305  (100)
Net loss $  (88,644) $  (47,264) $  (41,380)  88

(1) Includes $6.3 million and $3.1 million of non-cash stock-based compensation expense for the nine months ended
September 30, 2021 and 2020, respectively.

(2) Includes $5.1 million and $2.8 million of non-cash stock-based compensation expense for the nine months ended
September 30, 2021 and 2020, respectively.

License and Collaboration Revenue

License and collaboration revenue decreased $4.2 million, or 18%, from $23.0 million for the nine months ended 
September 30, 2020 to $18.7 million for the nine months ended September 30, 2021, which was primarily related to a decrease 
in services provided under the Janssen License and Collaboration Agreement recognized based on proportional performance 
partially offset by an $8.0 million cumulative catch-up amount recognized during the nine months ended September 30, 2021, 
following the amendment of our collaboration agreement for the development of IL23R assets with Janssen. This cumulative 
catch-up was primarily the result of an acceleration of our cumulative performance completed under our obligation, following 
the amendment to the collaboration which reduced the remaining services that we are responsible to provide Revenue for the 
nine months ended September 30, 2020 included an update in the amounts forecast for future services remaining to be 
performed under the Janssen License and Collaboration Agreement, which correspondingly increased our overall cumulative 
percentage of completion of our performance obligation during the third quarter of 2020, coupled with continued performance 
and delivery of services under the ongoing Janssen License and Collaboration Agreement. We are nearing completion of our 
remaining services to be provided to Janssen under the collaboration, in particular, both the Phase 1 trials in PN-235 & PN-232, 
which are expected to be completed in the fourth quarter of 2021 and second quarter 2022, respectively. 

We have determined that the transaction price of the initial performance obligation under the Restated Janssen License 
and Collaboration Agreement was $105.7 million as of September 30, 2021, an increase of $7.1 million from the transaction 
price of $98.6 million as of December 31, 2020 under the Original Agreement. In order to determine the transaction price, we 
evaluated all payments expected to be received during the duration of the contract, net of development costs reimbursement 
expected to be payable to Janssen. We determined that the transaction price includes $80.0 million of nonrefundable payments 
received to date, $17.9 million of reimbursement from Janssen for services performed for IL-23R antagonist compound research 
costs and other services, and estimated variable consideration consisting of a $7.5 million milestone payment subject to the 
completion of the clinical data collection Phase 1 activities for PN-235 and $8.4 million of development cost reimbursement 
receivable from Janssen, partially offset by $8.1 million of net cost reimbursement due to Janssen for services performed. The 
increase in transaction price from December 30, 2020 to September 30, 2021 was due primarily to changes related to the Second 
Amendment to the 
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Janssen License and Collaboration Agreement. We re-evaluate the transaction price each reporting period and as uncertain 
events are resolved or other changes in circumstances occur. 

Research and Development Expenses

Nine Months Ended
September 30, Dollar %

    2021 2020 Change Change
(Dollars in thousands)

Clinical and development expense — rusfertide (PTG-300) $  37,128 $  22,881 $  14,247  62
Clinical and development expense — PN-943  26,394  17,867  8,527  48
Clinical and development expense — PN-235  3,799  —  3,799 *
Clinical and development expense — PN-232  870  —  870 *
Clinical and development expense — PTG-200  13  1,108  (1,095)  (99)
Clinical and development expense — PTG-100  338  307  31  10
Preclinical and discovery research expense  17,371  13,695  3,676  27
Milestone payment obligation to former collaboration partner  4,000  —  4,000 *
Grants and tax incentives expense reimbursement, net   (2,280)   (838)   (1,442)  172
Total research and development expenses $  87,633 $  55,020 $  32,613  59

*Percentage not meaningful

Research and development expenses increased $32.6 million, or 59%, from $55.0 million for the nine months ended
September 30, 2020 to $87.6 million for the nine months ended September 30, 2021. The increase was primarily due to an
increase of $14.2 million in rusfertide clinical trial and development costs as the clinical trials have enrolled and progressed,
including the ongoing Phase 2 trials in PV, which began in December 2019 and the first quarter of 2021, respectively, and HH,
which began in early 2020, and clinical and contract manufacturing activities incurred in 2021 in preparation for the ongoing
Phase 2 trials and a planned global Phase 3 clinical trial of rusfertide in PV; $8.5 million in PN-943 clinical trial and
development costs following the initiation of the Phase 2 trial in UC during the second quarter of 2020 and related contract
manufacturing activities incurred in 2021; $4.0 million of expenses related to milestone payments and obligations under the
Zealand Agreement for rusfertide pursuant to the resolution of related arbitration; $3.8 million of Phase 1 clinical trial and
development costs for PN-235 beginning in December 2020, an increase of $3.7 million in preclinical and drug discovery
research expenses, and $0.9 million of Phase 1 clinical trial and development costs for PN-232 initiated in May 2021. These
increases were partially offset by a $1.4 million increase in grant and accrued refundable cash tax incentives and a decrease of
$1.1 million in PTG-200 clinical trial and development expenses under the Janssen License and Collaboration Agreement due to
our delivery of substantially all agreed-upon services for the PTG-200 Phase 2 clinical trial.

We had 92 and 57 full-time equivalent research and development employees as of September 30, 2021 and 2020,
respectively. Research and development expenses for the nine months ended September 30, 2021 included increases of $3.1
million in stock-based compensation expense and $3.1 million of other personnel-related expenses compared to the nine months
ended September 30, 2020.

General and Administrative Expenses

General and administrative expenses increased $6.3 million, or 46%, from $13.6 million for the nine months ended
September 30, 2020 to $19.9 million for the nine months ended September 30, 2021 primarily due to an increase of $3.5 million
in personnel expenses, $1.4 million in consulting expenses, $0.7 million in market research expenses, and $0.5 million in
recruiting expenses to support the growth of our operations, and a $0.2 million increase in legal fees. The increase in personnel
expenses was primarily due to increases of $2.3 million in stock-based compensation expense and $1.2 million in wages and
salaries.

We had 24 and 19 full-time equivalent general and administrative employees as of September 30, 2021 and 2020,
respectively.
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Interest Income

Interest income decreased $0.5 million, or 61%, from $0.8 million for the nine months ended September 30, 2020 to
$0.3 million for the nine months ended September 30, 2021. This decrease was due primarily to the recent record low interest
rate environment and a change in the mix of marketable securities compared to the prior year period, despite higher interest-
earning asset balances.

Interest Expense 

Interest expense of $0.5 million for the nine months ended September 30, 2020 reflects interest expense on our long-
term debt under our term credit facility. We prepaid our outstanding long-term debt under our term credit facility during the
second quarter of 2020. We executed a payoff letter to release all obligations under the term credit facility during the third
quarter of 2021.

Loss on Early Repayment of Debt

Loss on early repayment of debt of $0.6 million for the nine months ended September 30, 2020 reflects prepayment
and final payment fees paid in connection with the early repayment of our term loan in June 2020. We had no debt outstanding
as of September 30, 2021.

Other Expense, Net

Other expense, net was $0.1 million for the nine months ended September 30, 2021 compared to zero for the nine
months ended September 30, 2020. The change was due primarily to an increase in foreign exchange losses.

Income Tax Expense

Income tax expense decreased $1.3 million, or 100%, from $1.3 million for the nine months ended September 30, 2020
to zero for the nine months ended September 30, 2021. Our effective income tax rate was 0% for the nine months ended
September 30, 2021 as compared to 2.8% for the nine months ended September 30, 2020. During the second quarter of 2020,
our Australia subsidiary sold beneficial rights to discovery intellectual property to our U.S. entity, and the U.S. entity
reimbursed the Australia subsidiary for certain direct development costs. Upon completion of the sale, we analyzed tax planning
strategies and future income and concluded that a valuation allowance is necessary for our Australia subsidiary. Income tax
expense for the nine months ended September 30, 2020 reflects this sale of intellectual property rights, cost reimbursements and
related adjustments to the deferred tax asset, establishing a valuation allowance and certain uncertain tax position liabilities. We
maintained a full valuation allowance on our tax position as of September 30, 2021.
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Liquidity and Capital Resources

Sources of Liquidity

Historically, we have funded our operations primarily from net proceeds from the sale of shares of our common stock
and payments under collaboration agreements.

In December 2020, we filed an automatic registration statement on Form S-3ASR and an accompanying prospectus
(Registration Statement No. 333-251254), pursuant to which we completed an underwritten public offering of 4,761,904 shares
of common stock at a public offering price of $21.00 per share and issued an additional 714,285 shares of our common stock at
a price of $21.00 per share following the underwriters’ exercise of their option to purchase additional shares. Net proceeds, after
deducting underwriting commissions and offering costs paid by us, were $107.6 million. In June 2021, pursuant to Registration
Statement No. 333-251254, we completed an underwritten public offering of 3,046,358 shares of common stock at a public
offering price of $37.75 per share and issued an additional 456,953 shares of common stock at a public offering price of $37.75
per share following the underwriters’ exercise of their option to purchase additional shares. Net proceeds, after deducting
underwriting commission and offering costs paid by us, were $123.8 million. This Form S-3ASR expires in December 2023.

In October 2019, we filed a registration statement on Form S-3 (File no. 333-234414) that was declared effective as of
November 22, 2019 and permits the offering, issuance, and sale by us of up to a maximum aggregate offering price of $250.0
million of our common stock, preferred stock, debt securities and warrants (the “2019 Form S-3”). Up to a maximum of $75.0
million of the maximum aggregate offering price of $250.0 million may be issued and sold pursuant to an ATM financing
facility under a sales agreement we entered into on November 27, 2019 (the “2019 Sales Agreement”). In May 2020, we
completed an underwritten public offering of 7,000,000 shares of common stock at a public offering price of $14.00 per share,
and we issued an additional 1,050,000 shares of our common stock at a price of $14.00 per share following the underwriters’
exercise of their option to purchase additional shares. Net proceeds, after deducting underwriting commissions and offering
costs paid by us, were $105.3 million. During the year ended December 31, 2020, we issued 2,483,719 shares under our ATM
facility for net proceeds of $41.9 million. No shares were issued under the ATM facility during the three and nine months ended
September 30, 2021. As of September 30, 2021, a total of $94.2 million of common stock remained available for sale under the
2019 Form S-3, $31.9 million of which remained available for sale under the ATM financing facility. This Form S-3 expires in
October 2022.

We have received $80.0 million in non-refundable payments from Janssen since the inception of the Janssen License
and Collaboration Agreement in 2017 through September 30, 2021, as follows:

● Upon effectiveness of the agreement, we received a non-refundable, upfront cash payment of $50.0 million from
Janssen;

● Upon effectiveness of the First Amendment, we became eligible to receive a $25.0 million payment from
Janssen, which was received during the second quarter of 2019; and

● In December 2019, we became eligible to receive a $5.0 million payment triggered by the successful nomination
of a second-generation development compound, which was received during the first quarter of 2020.

In October 2021, we became eligible to receive a $7.5 million milestone payment from Janssen triggered by completion
of the data collection for PN-235 Phase 1 activities.

We also receive payments for services provided under the collaboration agreement and in-kind reimburses Janssen for
certain costs they have incurred based on the cost sharing terms of the agreement.
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Pursuant to the amended and restated License and Collaboration Agreement with Janssen executed July 27, 2021 (the 
“Restated Agreement”), we will be eligible to receive clinical development, regulatory and sales milestones, if and as achieved. 
Upcoming potential development milestones for second-generation products include: 

● $25.0 million for dosing of the third patient in the first Phase 2 clinical trial for any second-generation product for
any indication; and

● $10.0 million for dosing of the third patient in the first Phase 2 clinical trial for any second-generation product for
a second indication (i.e. an indication different than the indication which triggered the $25.0 million milestone
described directly above).

Capital Requirements

As of September 30, 2021, we had $352.5 million of cash, cash equivalents and marketable securities and an
accumulated deficit of $372.5 million. Our capital expenditures for nine months ended September 30, 2021 were $0.9 million.
Our capital expenditures for the years ended December 31, 2020 and 2019 were $0.5 million and $1.0 million, respectively. Our
primary uses of cash are to fund operating expenses, primarily our research and development expenditures, general and
administrative costs and pre-commercialization costs. Cash used to fund operating expenses is impacted by the timing of when
we pay these expenses. We believe, based on our current operating plan and expected expenditures, that our existing cash, cash
equivalents and marketable securities will be sufficient to meet our anticipated operating and capital expenditure requirements
for at least the next 12 months from the date of this filing. We have based this estimate on assumptions that may prove to be
wrong. We could utilize our available capital resources sooner than we currently expect if our planned pre-clinical and clinical
trials are successful or expanded, our product candidates enter new and more advanced stages of clinical development or our
newer product clinical trials or advance beyond the discovery stage. We expect to require additional financing to advance our
product candidates through clinical development and toward potential regulatory approval and to develop, acquire or in-license
other potential product candidates. Such additional funding may come from raising additional capital, seeking access to
additional debt, and additional collaborative or other arrangements with corporate sources, but such funding may not be
available at terms acceptable to us, if at all. We anticipate that we will need to raise substantial additional funding, the
requirements of which will depend on many factors, including:

● the progress, timing, scope, results and costs of advancing our clinical trials and pre-clinical studies for our
product candidates, including the ability to enroll patients in a timely manner for our clinical trials;

● the costs of and ability to obtain clinical and commercial supplies and any other product candidates we may
identify and develop;

● our ability to successfully commercialize the product candidates we may identify and develop;

● the selling and marketing costs associated with our current product candidates and any other product candidates
we may identify and develop, including the cost and timing of expanding our sales and marketing capabilities;

● the achievement of development, regulatory and sales milestones resulting in payments to us from Janssen under
the Janssen License and Collaboration Agreement or other such arrangements that we may enter into, and the
timing of receipt of such payments, if any;

● the timing, receipt and amount of royalties under the Janssen License and Collaboration Agreement on worldwide
net sales of IL-23 receptor antagonist compounds, upon regulatory approval or clearance, if any;
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● the amount and timing of sales and other revenues from our current product candidates and any other product
candidates we may identify and develop, including the sales price and the availability of adequate third-party
reimbursement;

● the timing, payment and amount of potential milestones and royalties due under our collaboration agreements;

● the cash requirements of any future acquisitions or discovery of product candidates;

● the time and cost necessary to respond to technological and market developments;

● the extent to which we may acquire or in-license other product candidates and technologies;

● costs necessary to attract, hire and retain qualified personnel;

● the costs of maintaining, expanding and protecting our intellectual property portfolio; and

● the costs of ongoing general and administrative activities to support the growth or our business.

Adequate additional funding may not be available to us on acceptable terms, or at all. Any failure to raise capital as and
when needed could have a negative impact on our financial condition and on our ability to pursue our business plans and
strategies. Further, our operating plans may change, and we may need additional funds to meet operational needs and capital
requirements for clinical trials, other research and development activities and pre-commercialization costs. If we do raise
additional capital through public or private equity offerings or convertible debt securities, the ownership interest of our existing
stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect
our stockholders’ rights. If we raise additional capital through debt financing, we may be subject to covenants limiting or
restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring
dividends. Because of the numerous risks and uncertainties associated with the development and commercialization of our
product candidates, we are unable to fully estimate the amounts of increased capital outlays and operating expenditures
associated with our current and anticipated product development programs.

The following table summarizes our cash flows for the periods indicated (in thousands):

Nine Months Ended
September 30, 

    2021     2020
Cash used in operating activities $  (80,926) $  (53,617)
Cash used in investing activities   (43,727)   (16,563)
Cash provided by financing activities   127,750   120,645

Cash Flows from Operating Activities

Cash used in operating activities for the nine months ended September 30, 2021 was $80.9 million, consisting of our
net loss of $88.6 million and a net change of $6.9 million in net operating assets and liabilities, partially offset by $14.6 million
in non-cash charges. Non-cash charges were primarily comprised of $11.4 million of stock-based compensation, $1.4 million of
operating lease right-of-use asset amortization, $1.3 million of net amortization of discount on marketable securities, and $0.6
million of depreciation. The change in net operating assets and liabilities was primarily due to a decrease of $12.2 million in
deferred revenue related to the Janssen License and Collaboration Agreement, an increase of $0.2 million in receivable from
collaboration partner, an increase of $0.9 million in research and development tax incentive receivable, an increase in prepaid
expenses and other assets of $2.6 million, a decrease of $1.5 million in operating lease liability, a decrease of $1.6 million in
payable to collaboration partner, a decrease of $2.3 million in accounts payable and partially offset by an increase of $14.4
million in accrued expenses and other payables.
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Cash used in operating activities for the nine months ended September 30, 2020 was $53.6 million, consisting of our
net loss of $47.3 million and a net change of $16.0 million in net operating assets, partially offset by $9.7 million in non-cash
charges. Non-cash charges were primarily comprised of $5.9 million of stock-based compensation, a $1.4 million change in net
deferred tax asset, $1.3 million of operating lease right-of-use asset amortization, a $0.6 million loss on early prepayment of
long-term debt and $0.6 million of depreciation and amortization, partially offset by $0.2 million of net accretion of discount on
marketable securities. The change in net operating assets and liabilities was primarily due to a decrease of $20.7 million in
deferred revenue related to the Janssen License and Collaboration Agreement, a $1.6 million decrease in prepaid expenses and
other assets, a $1.5 million decrease in operating lease liability, and a $0.5 million increase in Australia research and
development incentive receivable, partially offset by a decrease of $4.0 million in receivable from collaboration partner, an
increase of $3.1 million in accrued expenses and other payables, an increase of $0.8 million in payable to collaboration partner,
and an increase of $0.2 million in other liability.

Cash Flows from Investing Activities

Cash used in investing activities for the nine months ended September 30, 2021 was $43.7 million, consisting of
proceeds from maturities of marketable securities of $213.1 million, offset by purchases of marketable securities of $255.9
million and purchases of property and equipment of $0.9 million.

Cash used in investing activities for the nine months ended September 30, 2020 was $16.6 million, consisting of
proceeds from maturities of marketable securities of $131.4 million, partially offset by purchases of marketable securities of
$147.6 million and purchases of property and equipment of $0.3 million.

Cash Flows from Financing Activities

Cash provided by financing activities for the nine months ended September 30, 2021 was $127.8 million, consisting of
$124.0 million of cash proceeds from our public offering of common stock and $3.9 million from the issuance of common stock
upon exercise of stock options and purchases of common stock under our employee stock purchase plan, partially offset by $0.2
million of tax withholding payments related to net settlement of restricted stock units.

Cash provided by financing activities for the nine months ended September 30, 2020 was $120.6 million, consisting
primarily of cash proceeds from our public offering of common stock of $105.5 million, cash proceeds from ATM sales of
$23.2 million, and proceeds from the issuance of common stock upon exercise of stock options and purchases of common stock
under our employee stock purchase plan of $2.5 million, partially offset by early repayment of long-term debt of $10.5 million.

Contractual Obligations and Other Commitments

Our contractual obligations include minimum lease payments under our operating lease obligations. On July 2, 2021,
we entered into an amendment to our facility lease agreement dated as of March 2017, as amended, to lease approximately
15,000 square feet of additional office space in Newark, California. See Note 10 to the condensed consolidated financial
statements elsewhere in this Quarterly Report on Form 10-Q for additional information.

Under the Janssen License and Collaboration Agreement, we share with Janssen certain development, regulatory and
compound supply costs. The actual amounts that we pay Janssen or that Janssen pays us will depend on numerous factors, some
of which are outside of our control and some of which are contingent upon the success of certain development and regulatory
activities. On July 27, 2021, we entered into an amended and restated License and Collaboration Agreement (“Restated
Agreement”) with Janssen Biotech, Inc., a Pennsylvania corporation (“Janssen”). The Restated Agreement amends and restates
the License and Collaboration Agreement, dated May 26, 2017, by and between the Company and Janssen (as amended by the
First Amendment thereto, effective May 7, 2019, the “Original Agreement”). See Note 3 to the condensed consolidated financial
statements elsewhere in the Quarterly Report on Form 10-Q for additional information.
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On January 23, 2020, we initiated arbitration proceedings with the International Court of Arbitration of the
International Chamber of Commerce against Zealand Pharma related to a collaboration agreement we and Zealand entered into
in 2012 and terminated in 2014. The agreement provides for certain post-termination payment obligations to Zealand with
respect to compounds related to the collaboration that we elect to further develop and meet specified conditions. On August 4,
2021, we and Zealand agreed to resolve the dispute and reached an Arbitration Resolution Agreement. See Note 11 to the
condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for additional
information.

During the three and nine months ended September 30, 2021, there were no other material changes to our contractual
obligations and commitments described under Management’s Discussion and Analysis of Financial Condition and Results of
Operations in our Annual Report on Form 10-K for the year ended December 31, 2020 filed with the SEC on March 10, 2021.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks in the ordinary course of our business. These risks have primarily include interest rate
sensitivities related to our borrowings and investments.

We had $352.5 million and $307.8 million in cash, cash equivalents and marketable securities at September 30, 2021
and December 31, 2020, respectively. Cash and cash equivalents consist of cash, money market funds, commercial paper and
government bonds. Marketable securities consist of corporate bonds, commercial paper and government bonds. A portion of our
investments may be subject to interest rate risk and could fall in value if market interest rates increase. Based on our interest rate
sensitivity analysis, an immediate 100 basis point increase in interest rates would increase our interest income by approximately
$2.2 million, while an immediate 100 basis point decrease in interest rates would decrease our interest income by approximately
$0.5 million.

Approximately $1.8 million and $1.0 million of our cash balance was located in Australia at September 30, 2021 and
December 31, 2020, respectively. Our expenses, except those related to our Australian operations, are generally denominated in
U.S. dollars. For our operations in Australia, the majority of the expenses are denominated in Australian dollars. To date, we
have not had a formal hedging program with respect to foreign currency, but we may do so in the future if our exposure to
foreign currency becomes more significant. A 10% increase or decrease in current exchange rates would not have a material
effect on our results of operations.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our
management, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer,
evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-
15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this Quarterly Report. Any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objective and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

Based on the evaluation of our disclosure controls and procedures, our Chief Executive Officer and Chief Financial
Officer have concluded that, as of the end of the period covered by this Quarterly Report, our disclosure controls and procedures
were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the quarter ended
September 30, 2021 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

From time to time, we may become subject to litigation and claims arising in the ordinary course of business. We are
not currently a party to any material legal proceedings and we are not aware of any pending or threatened legal proceeding
against us that we believe could have a material adverse effect on our business, operating results or financial condition. We were
a party in the arbitration proceeding that was resolved during the third quarter of 2021, described in Note 11 to the condensed
consolidated financial statements elsewhere in this Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

We have identified the following risks and uncertainties that may have a material adverse effect on our business,
financial condition or results of operations. Investors should carefully consider the risks described below before making an
investment decision. Our business faces significant risks and the risks described below may not be the only risks we face. If any
of these risks occur, our business, results of operations or financial condition could suffer, and the market price of our common
stock could decline.

Summary of Risk Factors

The following is a summary of the principal risks that could adversely affect our business, operations, and financial
results.

Under “Risks Related to the COVID-19 Pandemic” we describe risks to our business arising from the COVID-19
pandemic. The pandemic has and could continue to adversely impact our business, including our ongoing and planned clinical
trials and preclinical and discovery research. The impacts on our business include, among others, delays to some of our ongoing
clinical trials.

Under “Risks Related to Clinical Development” we describe risks related to on our ongoing clinical development
efforts. They include, among others, the following:

● We have no approved products and no historical product revenue, which makes it difficult to assess our future
prospects and financial results.

● We are heavily dependent on the success of our product candidates in clinical development.

● Clinical development is a lengthy and expensive process with an uncertain outcome, and failure can occur at any
stage of clinical development.

● Our product candidates may cause undesirable side effects or have other properties adversely impacting safety that
delay or prevent their regulatory approval, restrict their approved labeling, or otherwise limit their commercial
opportunity, including being required by an independent data monitoring committee or regulatory authorities to, delay
or halt our clinical trials, or if such side effects or adverse events are sufficiently severe or prevalent, order us to
suspend or cease altogether further development of our product candidates.

Under “Risks Related to Financial Position and Capital Requirements” we describe risks associated with our
financial position and future capital requirements. They include, among others, the following:

● We have incurred significant losses since our inception and anticipate that we will continue to incur significant losses
for the foreseeable future.

● We have never generated any revenue from product sales and may never be profitable.
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● We expect to require substantial additional funding.

● Raising additional capital may cause dilution to our existing stockholders.

Under “Risks Related to Our Reliance on Third Parties” we describe risks related to our reliance on third parties. They 
include, among others, the following:

● We rely on Janssen Biotech, Inc. (“Janssen”) to continue the development of product candidates subject to our license
and collaboration with Janssen, and to successfully commercialize any resulting products.

● Our existing or future collaborations with third parties may not be successful.

● We rely on third parties to conduct our pre-clinical studies and clinical trials and are subject to risks associated with
their businesses and performance of their obligations to us.

● We rely on third party contract manufacturers to manufacture our drug substance and clinical drug product.

Under “Risks Related to Regulatory Approval” we describe risks related to the potential regulatory approval required to
market our product candidates in the United States or other jurisdictions. If we are ultimately unable to obtain regulatory
approval for our product candidates, our business will be substantially harmed.

Under “Risks Related to Commercialization of our Product Candidates” we describe risks related to the
commercialization of any our product candidates that are eventually approved for marketing. We have no marketing and sales
organization and may not be able to effectively market and sell any products or generate product revenue if any of our product
candidates are approved for marketing. Also, if we commercialize our product candidates abroad, we will be subject to the risks
of doing business outside of the United States.

Under “Risks Related to Our Business and Industry” we describe risks related to our business in general, and to our 
company in the biotechnology and pharmaceutical industry. They include, among others, the following: 

● We face significant competition from other biotechnology and pharmaceutical companies.

● Our success depends on our ability to attract, retain and motivate qualified executives and other personnel.

● We may experience difficulties in managing the growth of our organization.

● We are subject to risks associated with information technology systems or breaches of data security.

● Any misconduct by our employees, independent contractors, principal investigators, consultants and vendors could
have a material adverse effect on our business.

● Our headquarters is located near known earthquake fault zones.

Under “Risks Related to Our Intellectual Property” we describe risks related to the intellectual property that is critical to
the success of our business. They include, among others, the following:

● If we are unable to obtain or protect intellectual property rights related to our product candidates and technologies, we
may not be able to compete effectively in our markets.

● We may be involved in lawsuits to protect or enforce our intellectual property, which could be expensive, time
consuming and ultimately unsuccessful.

● Patents covering our product candidates could be found invalid or unenforceable.
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● Third party claims of intellectual property infringement may prevent or delay our drug discovery and development
efforts.

Under “Risks Related to Ownership of our Common Stock” we describe risks associated with owning our common 
stock. They include, among others, the following:

● Our stock price has been and will likely continue to be volatile and may decline, regardless of our operating
performance.

● Any failure to maintain the adequacy of internal controls may adversely affect investor confidence in our company
and, as a result, the value of our common stock.

● Some provisions of our charter documents and Delaware law may have anti-takeover effects that could discourage an
acquisition of us by others, or make it difficult for stockholders to replace members of our board of directors.

Risks Related to the COVID-19 Pandemic

The COVID-19 pandemic has and could continue to adversely impact our business, including our ongoing and planned
clinical trials and preclinical and discovery research.

The extent to which the ongoing COVID-19 pandemic will continue to impact our business is uncertain and cannot be 
predicted. The pandemic’s impact on our business will depend on a variety of factors, including the timing, extent, effectiveness 
and durability of vaccine programs or other treatments, new or continuing travel and other restrictions and public health 
measures, such as social distancing, business closures or disruptions, and the development and spread of COVID-19 variants. 
The effectiveness of actions taken in the United States and other countries to contain, ameliorate the impact of and treat the 
disease and to address its impact, is not yet known. A number of jurisdictions, including California and other jurisdictions in the 
United States, have at various times begun re-opening only to return to restrictions in the face of increases in new COVID-19 
cases. As the COVID-19 pandemic continues, we could experience additional disruptions or increased expenses that may 
adversely impact our business, including: 

● delays or difficulties in enrolling patients in our ongoing clinical trials and our future clinical trials;

● delays or difficulties in clinical site initiation, including difficulties in recruiting clinical site investigators and
clinical site staff, or maintaining ongoing operations at such sites;

● diversion of healthcare resources away from the conduct of clinical trials, including the diversion of hospitals
serving as our clinical trial sites and hospital staff supporting the conduct of clinical trials;

● interruption of key clinical trial activities, such as clinical trial site monitoring, due to limitations on travel
imposed or recommended by federal or state governments, employers and others or interruption of clinical trial
subject visits and study procedures, which may impact the integrity of subject data and clinical study endpoints;

● limitations in resources, including our employees, that would otherwise be focused on the conduct of our business
or our current or planned clinical trials or preclinical research, including because of sickness, the desire to avoid
contact with large groups of people or restrictions on movement or access to our facility as a result of government-
imposed “shelter-in-place” or similar working restrictions;

● interruptions or delays in the operations of the U.S. Food and Drug Administration (“FDA”) or other regulatory
authorities, which may impact review and approval timelines;
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● delays in manufacturing, receiving the supplies, materials and services needed to conduct clinical trials and
preclinical research;

● changes in regulations as part of a response to the COVID-19 pandemic which may require us to change the ways
in which our clinical trials are conducted, which may result in unexpected costs or require us to discontinue the
clinical trial altogether; and

● delays in necessary interactions with regulators, ethics committees and other important agencies and contractors
due to limitations in employee resources or furloughs of government or contractor personnel.

In addition, since March 2020, Alameda County, California, where our headquarters are located, has been subject to
various “shelter-in-place” regulations and guidance related to the pandemic. While the “shelter-in-place” orders have terminated
or been phased out along with the reopening of businesses in Alameda County, California, we may continue to be subject to
capacity restrictions and health and safety recommendations that encourage continued social distancing and remote work,
limiting or ability to return to pre-pandemic levels of activity. Our laboratory facilities currently remain open for research
activities that cannot be conducted remotely, with heightened safety measures designed to minimize occupational exposure and
reduce transmission of COVID-19 within our workplace. Our non-laboratory employees telecommute at least part-time, which
may impact certain of our operations over the near term and long term. In addition, we may in the future resume a more
restrictive remote work model due to the pandemic. These disruptions in our operations could negatively impact our business,
operating results and financial condition.

Further, we may be required to develop and implement additional clinical study policies and procedures designed to
help protect study participants from the COVID-19 virus, which may include using telemedicine visits, remote monitoring of
patients and clinical sites, shipping drug product directly to patients rather than clinical sites, and measures to ensure that
clinical data are collected pursuant to the study protocol and consistent with good clinical practices (“GCPs”). Patients who miss
scheduled appointments, any interruption in study drug supply, or other consequence that may result in incomplete data being
generated during a study as a result of the pandemic must be adequately documented and justified in accordance with FDA
guidance. These additional requirements may be difficult to fulfill and may result in an incomplete data set, which could
negatively impact the study results.

While the extent of the impact of the COVID-19 pandemic on our business and financial results is uncertain, a
continued and prolonged public health crisis such as the COVID-19 pandemic could have a material negative impact on our
business, financial condition, and operating results.

Risks Related to Clinical Development

We are a clinical-stage biopharmaceutical company with no approved products and no historical product revenue, which
makes it difficult to assess our future prospects and financial results.

We are a clinical-stage biopharmaceutical company with a limited operating history as a publicly traded company.
Biopharmaceutical product development is a highly speculative undertaking and involves a substantial degree of uncertainty.
Our operations to date have been limited to developing our technology, undertaking pre-clinical studies and Phase 1 and Phase 2
clinical trials of our pipeline candidates and conducting research to identify additional product candidates. We have not yet
successfully developed an approved product or generated revenue from product sales or successfully conducted a pivotal
registration trial for one of our product candidates. Consequently, the ability to accurately assess our future operating results or
business prospects is significantly more limited than if we had a longer operating history or approved products on the market.

We expect that our financial condition and operating results will fluctuate significantly from period to period due to a
variety of factors, many of which are beyond our control, including the success of our programs, decisions by regulatory bodies,
actions taken by competitors and other factors identified in these risk factors. Accordingly, the likelihood of our success must be
evaluated in light of many potential challenges and variables associated with a
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clinical-stage biopharmaceutical company, many of which are outside of our control, and past results, including operating or
financial results, should not be relied on as an indication of future results.

We are heavily dependent on the success of our product candidates in clinical development, and if any of these products fail
to receive regulatory approval or are not successfully commercialized, our business would be adversely affected.

We currently have no product candidates that are in registrational or pivotal clinical trials or are approved for
commercial sale, and we may never develop a marketable product. We expect that a substantial portion of our efforts and
expenditures over the next few years will be devoted to our current product candidates and the development of other product
candidates. We cannot be certain that our product candidates will receive regulatory approval or, if approved, be successfully
commercialized. The research, testing, manufacturing, labeling, approval, sale, marketing and distribution of our product
candidates will be subject to extensive regulation by the U.S. Food and Drug Administration (“FDA”) and other regulatory
authorities in the United States and other countries. In addition, even if approved, our pricing and reimbursement will be subject
to further review and discussions with payors. We are not permitted to market any product candidate in the United States until
after approval of a new drug application (“NDA”) from the FDA, or in any foreign countries until approval by corresponding
regulatory authorities. We will need to conduct larger, more extensive clinical trials in the target patient populations to support a
potential application for regulatory approval by the FDA or corresponding regulatory authorities. Those trials, for rusfertide for
PV or subsequent late-stage product candidates, may not demonstrate the safety and efficacy of our product candidates to
support a marketing approval in the United States or other jurisdictions.

Our product candidates require additional clinical development, regulatory approval and secure sources of commercial
manufacturing supply. We cannot assure you that our clinical trials for our product candidates will be initiated or completed in a
timely manner or successfully, or at all. Further we cannot be certain that we plan to advance any other product candidates into
clinical trials. Moreover, any delay or setback in the development of any product candidate would be expected to adversely
affect our business and cause our stock price to fall. For example, the announcement of the premature discontinuation of the
global Phase 2 clinical trial of PTG-100 for the treatment of moderate-to-severe ulcerative colitis (“UC”) in March 2018 due to
the interim analysis meeting futility criteria on the primary endpoint of clinical remission (that was subsequently confirmed to
be due to human error in endoscopy reads by the original vendor) significantly depressed our stock price.

Clinical development is a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials
may not be predictive of future trial results. Clinical failure can occur at any stage of clinical development.

Clinical testing is expensive and can take many years to complete, and its outcome is inherently uncertain. Failure can
occur at any time during the clinical development process. The results of pre-clinical studies and early clinical trials of our
product candidates and studies and trials of other products may not be predictive of the results of later-stage clinical trials. Any
hypothesis formed from pre-clinical or early clinical observations for any of our product candidates may prove to be incorrect,
and the data generated in animal models or observed in limited patient populations may be of limited value and may not be
applicable in clinical trials conducted under the controlled conditions required by applicable regulatory requirements.

In addition to our planned pre-clinical studies and clinical trials, we expect to have to complete one or more large scale,
well-controlled clinical trials to demonstrate substantial evidence of efficacy and safety for each product candidate we intend to
commercialize. Further, given the patient populations for which we are developing therapeutics, we expect to have to evaluate
long-term exposure to establish the safety of our therapeutics in a chronic-dose setting. We have never conducted a Phase 3
clinical trial or submitted an NDA. As a result, we have no history or track record to rely on when entering these phases of the
development cycle. Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy traits
despite having progressed through pre-clinical studies and initial clinical trials. Clinical trial failures may result from a multitude
of factors including, but not limited to, flaws in trial design, dose selection, placebo effect, patient enrollment criteria and failure
to demonstrate favorable safety and/or efficacy traits of the product candidate. Based upon negative or inconclusive results, we
may decide, or regulators may require us, to conduct additional clinical trials or pre-clinical studies.
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We may experience delays in ongoing clinical trials, and we do not know whether planned clinical trials will begin on
time, need to be redesigned, enroll patients on time or be completed on schedule, if at all. Clinical trials can be delayed for a
variety of reasons, including if a clinical trial is modified, suspended or terminated by us, by the institutional review boards or
ethics committees of the institutions in which such clinical trials are being conducted, by a Data Safety Monitoring Board, for
such trial or by the FDA or other regulatory authorities. Such authorities may impose a modification, suspension or termination
due to a number of factors.

For example, on September 16, 2021, a full clinical hold by the FDA for the rusfertide clinical studies was triggered by
a non-clinical finding in a 26-week rasH2 transgenic mouse model indicating benign and malignant subcutaneous skin tumors.
On October 8, 2021, the FDA removed the full clinical hold on our rusfertide clinical studies and dosing in all clinical studies of
rusfertide could be resumed. For additional information, see Risk Factor – “Our product candidates may cause undesirable side
effects or have other properties adversely impacting safety that delay or prevent their regulatory approval, restrict their approved
labeling, or otherwise limit their commercial opportunity” below.

 In addition, there are a significant number of global clinical trials in inflammatory bowel disease and in hematologic 
disorders that are currently ongoing, especially in Phases 2 and 3, making it highly competitive and challenging to recruit 
subjects. Furthermore, any negative results we may report in clinical trials of our product candidates, such as the premature 
termination of our Phase 2 clinical trial of PTG-100 for the treatment of moderate-to-severe UC, may make it difficult or 
impossible to recruit and retain patients in other clinical trials of that same product candidate. Delays or failures in planned 
patient enrollment or retention may result in increased costs, program delays or both. 

If we experience material delays in the completion of any clinical trial, the reduction in remaining patent term would
harm the commercial prospects for that product candidate and our ability to generate product revenue from any of these product
candidates will be delayed. Any of these occurrences may harm our business, financial condition and prospects significantly.

All of our product candidates other than rusfertide, PTG-232, PN-235, PN-943 and PTG-100 are in research or pre-clinical
development and have not entered into clinical trials. If we are unable to develop, test and commercialize our product
candidates, our business will be adversely affected.

As part of our strategy, we seek to discover, develop and commercialize new product candidates in addition to
rusfertide, PTG-232, PN-235, PN-943 and PTG-100. Research programs to identify appropriate biological targets, pathways and
product candidates require substantial scientific, technical, financial and human resources, whether or not any product
candidates are ultimately identified. Our research programs may initially show promise in identifying potential product
candidates, yet fail to yield product candidates for clinical development for many reasons.

Our proprietary peptide platform may not result in any products of commercial value.

We have developed a proprietary peptide technology platform to enable the identification, testing, design and 
development of new product candidates. Our peptide platform may not yield additional product candidates that enter clinical 
development and, ultimately, become commercially valuable. Although we expect to continue to enhance the capabilities of our 
platform by developing and integrating existing and new research technologies, our enhancement and development efforts may 
not succeed. As a result, we may not be able to advance our drug discovery capabilities as quickly as we expect or identify as 
many potential drug candidates as we desire.

Our product candidates may cause undesirable side effects or have other properties adversely impacting safety that delay or
prevent their regulatory approval, restrict their approved labeling, or otherwise limit their commercial opportunity.

If undesirable side effects or adverse events are caused by our product candidates or by other companies’ similar
approved drugs or product candidates, then we may elect to, or be required by an independent data monitoring committee or
regulatory authorities to, delay or halt our clinical trials. If such side effects or adverse events are
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sufficiently severe or prevalent, the FDA or comparable foreign regulatory authorities could order us to suspend or cease
altogether further development of our product candidates. Even if our product candidates are approved, side effects or adverse
events could result in significant delay in or denial of, regulatory approval, restrictive labeling, or potential product liability
claims. Moreover, since our product candidate PN-943 and the product candidates under development in our collaboration with
Janssen are in development for indications for which injectable antibody drugs have been approved, clinical trials for those
product candidates may need to show a risk/benefit profile that is competitive with those existing products in order to obtain
regulatory approval or, if approved, a product label that is favorable for commercialization.

For example, on September 16, 2021 the Company’s clinical studies for rusfertide placed on a full clinical hold by the
FDA. On October 8, 2021, per the FDA, the full clinical hold was lifted and dosing in all clinical studies of rusfertide could be
resumed. We provided the FDA with all requested information as the basis for a Complete Response and subsequent removal of
the clinical hold. In particular, we provided the requested individual patient clinical safety reports, updated the investigator
brochure and patient informed consent forms, performed a comprehensive review of the most recent safety database, and
included new safety and stopping rules in the study protocols. We are working closely with study investigators and clinical trial
sites to resume dosing of patients in ongoing clinical trials with rusfertide after patients have been reconsented. The clinical hold
was initially triggered by a recent non-clinical finding in a 26-week rasH2 transgenic mouse model indicating benign and
malignant subcutaneous skin tumors. The rasH2 signal also prompted a re-examination of the four cases of cancer observed
across all rusfertide clinical trials involving over 160 patients, and a comprehensive review of the safety database, including
cases of suspected unexpected serious adverse reactions. No additional cancer cases, and no other unexpected safety signals,
surfaced in this process.

We have focused our limited resources to pursue particular product candidates and indications, and consequently, we may
fail to capitalize on product candidates or indications that may be more profitable or for which there is a greater likelihood of
success.

Because we have limited financial and managerial resources, we have focused on research programs and product
candidates mainly on the development of rusfertide, PN-943 and the product candidates developed in our Janssen collaboration.
As a result, we may forego or delay pursuit of opportunities with other product candidates or for other indications that later
prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable
commercial products or profitable market opportunities. If we do not accurately evaluate the commercial potential or target
market for a particular product candidate, we may relinquish valuable rights to that product candidate through collaboration
partnerships, licensing or other royalty arrangements in cases in which it would have been more advantageous for us to retain
sole development and commercialization rights to such product candidate.

Risks Related to Our Financial Position and Capital Requirements

We have incurred significant losses since our inception and anticipate that we will continue to incur significant losses for the
foreseeable future. We have never generated any revenue from product sales and may never be profitable.

We have incurred significant operating losses every year since inception and expect to continue to incur operating 
losses for the foreseeable future. As of September 30, 2021, we had an accumulated deficit of $372.5 million. We expect to 
continue to incur significant research, development and other expenses related to our ongoing operations and product 
development. As a result, we expect to continue to incur losses in the future as we continue our development of, and seek 
regulatory approvals for, our product candidates.

We do not anticipate generating revenue from sales of products for at least several years, if ever, and we do not yet
have any product candidates in registration or pivotal clinical trials. If any of our product candidates fail in clinical trials or do
not gain regulatory approval or fail to achieve market acceptance, we may never become profitable. Revenue we generate from
our collaboration with Janssen, and any future collaboration arrangements may not be sufficient to sustain our operations.
Failure to become and remain profitable may adversely affect the market price of our common stock and our ability to raise
capital and continue operations.
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We expect to require substantial additional funding, which may not be available to us on acceptable terms, or at all.

Our operations have consumed substantial amounts of cash since inception. Developing pharmaceutical product
candidates, including conducting pre-clinical studies and clinical trials, is expensive. We expect to require substantial additional
future capital in order to complete clinical development and, if we are successful, to commercialize any of our current product
candidates. Further, in the event our Janssen License and Collaboration Agreement is terminated, we may not receive any
additional fees or milestone payments under that agreement. Absent the funding support from this agreement, our further
development of the collaboration product candidates would require significant additional capital from us, or the establishment of
alternative collaborations with third parties, which may not be possible.

As of September 30, 2021, we had cash, cash equivalents and marketable securities of $352.5 million. Based upon our
current operating plan and expected expenditures, we believe that our existing cash, cash equivalents, and marketable securities
will be sufficient to fund our operations for at least the next 12 months. However, we expect that we will need to have access to
substantial additional funds in the future in order to complete clinical development or commercialize our product candidates to a
point where our operations generate net cash inflows.

Raising additional capital may cause dilution to our existing stockholders, restrict our operations or require us to relinquish
rights to our product candidates or technologies.

We may seek additional funding through a combination of equity offerings, debt financings, collaborations and/or
licensing arrangements. Additional funding may not be available to us on acceptable terms, or at all. Our ability to raise
additional capital may be adversely impacted by adverse economic conditions and market volatility. The incurrence of
indebtedness and/or the issuance of certain equity securities could result in fixed payment obligations and could also result in
certain additional restrictive covenants, such as limitations on our ability to incur debt and/or issue additional equity, limitations
on our ability to acquire or license intellectual property rights and other operating restrictions that could adversely impact our
ability to conduct our business. In addition, the issuance of additional equity securities by us, or the possibility of such issuance,
may cause the market price of our common stock to decline. In the event that we enter into collaborations and/or licensing
arrangements in order to raise capital, we may be required to accept unfavorable terms, including relinquishing or licensing to a
third party on unfavorable terms our rights to our proprietary technology platform or product candidates. To the extent that we
raise additional capital through the sale of equity securities, your ownership interest will be diluted, and the terms may include
liquidation or other preferences that adversely affect your rights as a stockholder. If we issue common stock or securities
convertible into common stock, our common stockholders would experience additional dilution and, as a result, our stock price
may decline.

Risks Related to Our Reliance on Third Parties

If Janssen does not elect to continue the development of product candidates subject to our Janssen collaboration, our
business and business prospects would be adversely affected.

The product candidates in development pursuant to our Janssen collaboration may prove to have undesirable or
unintended side effects or other characteristics adversely affecting their safety, efficacy or cost effectiveness that could prevent
or limit their approval for marketing and successful commercial use, or that could delay or prevent the commencement and/or
completion of clinical trials. Under the terms of the Janssen License and Collaboration Agreement, Janssen may terminate the
agreement for convenience and without cause on written notice of a certain period. In addition, prior to any termination of the
agreement, Janssen will generally have control over the further clinical development of PN-232, PN-235, PTG-200 and any
other second-generation compounds. Janssen’s decisions with respect to such development will affect the timing and availability
of potential future payments under the agreement, if any. If the research program or the Janssen License and Collaboration
Agreement are terminated early, or if Janssen’s development activities are terminated early or suspended for an extended period
of time, or are otherwise unsuccessful, our business and business prospects would be materially adversely affected.



Table of Contents

55

We may have disagreements with Janssen during the term of the Janssen License and Collaboration Agreement, and if they
are not settled amicably or in the favor of Protagonist, the result may harm our business.

We are subject to the risk of possible disagreements with Janssen regarding the development of our Janssen
collaboration compounds or other matters under the Janssen License and Collaboration Agreement, such as interpretation of the
agreement or ownership of proprietary rights. Also, after the period of collaborative development ends under the agreement,
Janssen will have sole decision-making authority for product candidates resulting from the collaboration, which could lead to
disputes with Janssen. Disagreements with Janssen could lead to litigation or arbitration, which would be expensive and would
be time-consuming for our management and employees.

We may not be successful in obtaining or maintaining development and commercialization collaborations, any collaboration
arrangements we enter into in the future may not be successful.

Other than our Janssen License and Collaboration Agreement, we have no active collaborations for any of our product
candidates. Even if we establish other collaboration arrangements, any such collaboration may not ultimately be successful,
which could have a negative impact on our business, results of operations, financial condition and growth prospects. If we enter
into collaborations limited to certain territories, we may not maintain significant rights or control of future development and
commercialization of any product candidate subject to the collaboration and potential disputes could develop in the future over
the terms of the collaboration and the respective rights of the parties.

We rely on third parties to conduct our pre-clinical studies and clinical trials. If these third parties do not successfully carry
out their contractual obligations or do not meet regulatory requirements or expected deadlines, we may not be able to obtain
timely regulatory approval for or commercialize our product candidates and our business could be substantially harmed.

We have relied upon and plan to continue to rely upon third party contract research organizations (“CROs”) to execute,
monitor and manage clinical trials and collect data for our pre-clinical studies and clinical programs. We control only certain
aspects of their activities. Nevertheless, we are responsible for ensuring that their conduct meets regulatory requirements and
that each of our studies and trials is conducted in accordance with the applicable protocol, legal, regulatory and scientific
standards. We and our CROs are required to comply with GCPs, which are regulations and guidelines promulgated by the FDA,
the European Medicines Agency (“EMA”) and comparable foreign regulatory authorities for all of our product candidates in
clinical development. If we or any of our CROs fail to comply with applicable GCPs, the clinical data generated in our clinical
trials may be deemed unreliable and the FDA, EMA or comparable foreign regulatory authorities may not accept the data or
require us to perform additional clinical trials before considering our filing for regulatory approval or approving our marketing
application. In addition, significant portions of the clinical studies for our product candidates are expected to be conducted
outside of the United States, which will make it more difficult for us to monitor CROs and perform visits of our clinical trial
sites (particularly during the ongoing pandemic) and will force us to rely heavily on CROs to ensure the proper and timely
conduct of our clinical trials and compliance with applicable regulations, including GCPs.

If any of our relationships with these third party CROs terminate, we may not be able to enter into arrangements with
alternative CROs or do so on commercially reasonable terms. If CROs do not successfully carry out their contractual duties or
obligations or meet expected deadlines, if they need to be replaced or if the quality or accuracy of the clinical data they obtain is
compromised due to the failure to adhere to our clinical protocols, regulatory requirements or for other reasons, our clinical
trials may be extended, delayed or terminated and we may not be able to obtain regulatory approval for or successfully
commercialize our product candidates. As a result, our results of operations and the commercial prospects for our product
candidates would be harmed, our costs could increase substantially and our ability to generate revenue could be delayed
significantly.
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We face a variety of manufacturing risks and rely on third parties to manufacture our drug substance and clinical drug
product and we intend to rely on third parties to produce commercial supplies of any approved product candidate.

We rely on contract manufacturers to manufacture and provide product for us that meets applicable regulatory 
requirements. We do not currently have, nor do we plan to develop, the infrastructure or capability internally to manufacture our 
drug supplies and we expect to continue to depend on contract manufacturers for the foreseeable future. As we proceed with the 
development and potential commercialization of our product candidates, we will need to increase the scale at which the drug is 
manufactured which will require the development of new manufacturing processes to potentially reduce the cost of goods. We 
will rely on our internal process research and development efforts and those of contract manufacturers to develop the good 
manufacturing processes (“GMPs”) required for cost-effective, large-scale production. If we and our contract manufacturers are 
not successful in converting to commercial-scale manufacturing, then our product costs may not be competitive and the 
development and/or commercialization of our product candidates would be materially adversely affected. Moreover, our 
contract manufacturers are the sole source of supply for our clinical product candidates. If we were to experience an unexpected 
loss of supply for any reason, whether as a result of manufacturing, supply or storage issues, natural disasters, the ongoing 
COVID-19 pandemic or otherwise, we could experience delays, disruptions, suspensions or termination of our clinical study and 
planned development program, or be required to restart or repeat, any ongoing clinical trials. 

We also rely on our contract manufacturers to purchase from third party suppliers the materials necessary to produce
our product candidates for our clinical trials. There are a limited number of suppliers for raw materials that our vendors use to
manufacture our drugs and there may be a need to assess alternate suppliers to prevent a possible disruption of the manufacture
of the materials necessary to produce our product candidates for our clinical trials, and if approved, for commercial sale.
Moreover, we currently do not have any agreements for the commercial production of these raw materials. Although we
generally do not begin a clinical trial unless we believe we have a sufficient supply of a product candidate to complete the
clinical trial, any significant delay in the supply of a product candidate, or the raw material components thereof, for an ongoing
clinical trial due to the need to replace a contract manufacturer or other third party manufacturer could considerably delay
completion of our clinical trials, product testing and potential regulatory approval of our product candidates.

Risks Related to Regulatory Approval

The regulatory approval processes of the FDA and comparable foreign authorities are lengthy and time consuming, and if
we are ultimately unable to obtain regulatory approval for our product candidates, our business will be substantially harmed.

Our business is substantially dependent on our ability to successfully develop, obtain regulatory approval for and then
successfully commercialize our product candidates. We are not permitted to market or promote any of our product candidates
before we receive regulatory approval from the FDA, the EMA or any other foreign regulatory authority, and we may never
receive such regulatory approval for any of our product candidates. The time required to obtain approval by the FDA and
comparable foreign authorities is difficult to predict, typically takes many years following the commencement of clinical trials
and depends upon numerous factors. Approval policies, regulations and the types and amount of clinical and manufacturing data
necessary to gain approval may change during the course of clinical development and may vary among jurisdictions. We have
not obtained regulatory approval for any product candidate and it is possible that none of our existing product candidates or any
product candidates we have in development or may seek to develop in the future will ever obtain regulatory approval.

Our product candidates could fail to receive regulatory approval for many reasons, including the following:

● the FDA or comparable foreign regulatory authorities may disagree with the design or implementation of our
clinical trials;

● we may be unable to demonstrate to the satisfaction of the FDA or comparable foreign regulatory authorities that a
product candidate is safe and effective for its proposed indication;



Table of Contents

57

● the results of clinical trials may fail to achieve the level of statistical significance required by the FDA or
comparable foreign regulatory authorities for approval;

● we may be unable to demonstrate that a product candidate’s clinical and other benefits outweigh its safety risks;

● the FDA or comparable foreign regulatory authorities may disagree with our interpretation of data submitted in
support of regulatory approval;

● the data collected from pre-clinical studies and clinical trials of our product candidates may not be sufficient to
support the submission of an NDA, supplemental NDA, or other regulatory submissions necessary to obtain
regulatory approval;

● we or our contractors may not meet the GMP and other applicable requirements for manufacturing processes,
procedures, documentation and facilities necessary for approval by the FDA or comparable foreign regulatory
authorities; and

● changes to the approval policies or regulations of the FDA or comparable foreign regulatory authorities with
respect to our product candidates may result in our clinical data becoming insufficient for approval.

In addition, even if we were to obtain regulatory approval, regulatory authorities may approve our product candidates
for fewer or more limited indications than what we requested approval for, may include safety warnings or other restrictions that
may negatively impact the commercial viability of our product candidates, including the potential for a favorable price or
reimbursement at a level that we would otherwise intend to charge for our products. Likewise, regulatory authorities may grant
approval contingent on the performance of costly post-marketing clinical trials or the conduct of an expensive risk-evaluation
and mitigation system, which could significantly reduce the potential for commercial success or viability of our product
candidates. Any of the foregoing possibilities could materially harm the prospects for our product candidates and business and
operations.

We may fail to obtain orphan drug designations from the FDA and/or EU for our product candidates, as applicable, and
even if we obtain such designations, we may be unable to maintain the benefits associated with orphan drug designation,
including the potential for market exclusivity.

Our strategy includes filing for orphan drug designation where available for our product candidates. Rusfertide has
received orphan drug designation for the treatment of patients with PV from the FDA and the European Union (“EU”). Despite
this designation, we may be unable to maintain the benefits associated with orphan drug status, including market exclusivity.
We may not be the first to obtain regulatory approval of a product candidate for a given orphan-designated indication. In
addition, exclusive marketing rights in the United States may be limited if we seek approval for an indication broader than the
orphan-designated indication or may be lost if the FDA later determines that the request for designation was materially defective
or if we are unable to assure sufficient quantities of the product to meet patient needs. Further, even if we obtain orphan drug
designation exclusivity for a product, that exclusivity may not effectively protect the product from competition because different
drugs with different active moieties may receive and be approved for the same condition, and only the first applicant to receive
approval for a given active ingredient will receive the benefits of marketing exclusivity. Even after an orphan-designated
product is approved, the FDA can subsequently approve a later drug with the same active moiety for the same condition if the
FDA concludes that the later drug is clinically superior if it is shown to be safer, more effective or makes a major contribution to
patient care.
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Risks Related to Commercialization of our Product Candidates

We currently have no marketing and sales organization. To the extent any of our product candidates for which we maintain
commercial rights is approved for marketing, if we are unable to establish marketing and sales capabilities or enter into
agreements with third parties to market and sell our product candidates, we may not be able to effectively market and sell any
products or generate product revenue.

We currently do not have a marketing or sales organization for the marketing, sales and distribution of pharmaceutical
products. In order to commercialize any of our product candidates that receive marketing approval, we will have to build
marketing, sales, distribution, managerial and other non-technical capabilities or make arrangements with third parties to
perform these services, and we may not be successful in doing so. In the event of successful development of any of our product
candidates, we may elect to build a targeted specialty sales force which will be expensive and time consuming. Any failure or
delay in the development of our internal sales, marketing and distribution capabilities would adversely impact the
commercialization of these products. With respect to our product candidates, we may choose to partner with third parties that
have direct sales forces and established distribution systems, either to augment our own sales force and distribution systems or
in lieu of our own sales force and distribution systems, and in the case of the Janssen License and Collaboration Agreement, we
may elect to exercise our Co-Detailing Option (allows us to elect to provide up to 30% of the selling effort in the United States
for any IL-23R antagonist compounds approved for commercial sale), which would require us to establish a U.S. sales team. If
we are not successful in commercializing our product candidates, either on our own or through collaborations with one or more
third parties, our future revenue will be materially and adversely impacted.

Recently enacted and future legislation may increase the difficulty and cost for us to obtain marketing approval of and
commercialize our product candidates and affect the prices we may obtain.

In the United States and some foreign jurisdictions, there have been, and we expect there will continue to be, a number
of legislative and regulatory changes and proposed changes regarding the healthcare system that could, among other things,
prevent or delay marketing approval of our product candidates, restrict or regulate post-approval activities and affect our ability
to profitably sell any product candidates for which we obtain marketing approval.

For example, in the United States in March 2010, the Patient Protection and Affordable Care Act, as amended by the
Health Care and Education Reconciliation Act of 2010, (collectively, the “ACA”) was enacted to increase access to health
insurance, reduce or constrain the growth of healthcare spending, enhance remedies against fraud and abuse, add new
transparency requirements for health care and the health insurance industries, impose new taxes and fees on the health industry
and impose additional health policy reforms. The law has continued the downward pressure on pharmaceutical pricing,
especially under the Medicare program, and increased the industry’s regulatory burdens and operating costs.

There have been executive, judicial and Congressional challenges to certain aspects of the ACA. For example, former 
President Trump signed Executive Orders and other directives designed to delay the implementation of certain provisions of the 
ACA or otherwise circumvent some of the requirements for health insurance mandated by the ACA. Concurrently, Congress 
considered legislation to repeal or repeal and replace all or part of the ACA. While Congress has not passed comprehensive 
repeal legislation, several bills affecting the implementation of certain taxes under the ACA have been enacted. The Tax Cuts 
and Jobs Act of 2017 (the “Tax Act”) included a provision repealing, effective January 1, 2019, the tax-based shared 
responsibility payment imposed by the ACA on certain individuals who fail to maintain qualifying health coverage for all or 
part of a year. Additionally, the 2020 federal spending package permanently eliminated, effective January 1, 2020, the ACA-
mandated “Cadillac” tax on high-cost employer-sponsored health coverage and the medical device tax and, effective January 1, 
2021, also eliminated the health insurance tax. Further, the Bipartisan Budget Act of 2018 (the “BBA”) among other things, 
amends the ACA, effective January 1, 2019, to close the coverage gap in most Medicare drug plans, commonly referred to as 
the “donut hole.” On December 14, 2018, a Texas U.S. District Court Judge ruled that the ACA is unconstitutional in its entirety 
because the “individual mandate” was repealed by Congress as part of the Tax Act. Additionally, on December 18, 2019, the 
U.S. Court of Appeals for the 5th Circuit upheld the District Court ruling that the individual mandate was unconstitutional and 
remanded the case back to the District Court to determine whether the remaining provisions of the ACA are invalid 
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as well. The U.S. Supreme Court is currently reviewing this case, but it is unclear when a decision will be made. On February 
10, 2021, the Biden administration withdrew the federal government’s support for overturning the ACA. Although the U.S. 
Supreme Court has not yet ruled on the constitutionality of the ACA, on January 28, 2021, President Biden issued an executive 
order to initiate a special enrollment period for purposes of obtaining health insurance coverage through the ACA marketplace, 
which began on February 15, 2021 and will remain open until August 15, 2021. The executive order also instructs certain 
governmental agencies to review and reconsider their existing policies and rules that limit access to healthcare, including among 
others, reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that 
create unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the ACA. It is unclear how the 
Supreme Court ruling, other such litigation and the healthcare reform measures of the Biden administration will impact the ACA 
and our business.

In addition, other legislative changes have been proposed and adopted in the United States since the ACA was enacted.
These changes included aggregate reductions to Medicare payments to providers of 2% per fiscal year, which went into effect in
April 2013 and, due to subsequent legislative amendments to the statute, including the BBA, will remain in effect through 2030
unless additional action is taken by Congress. COVID-19 relief legislation suspended the 2% Medicare sequester from May 1,
2020 through December 31, 2021. In January 2013, the American Taxpayer Relief Act of 2012 was signed into law, which,
among other things, further reduced Medicare payments to several types of providers and increased the statute of limitations
period in which the government may recover overpayments to providers from three to five years.

Further, there has been heightened governmental scrutiny over the manner in which manufacturers set prices for their
marketed products. Such scrutiny has resulted in several recent Congressional inquiries and proposed and enacted federal and
state legislation designed to, among other things, bring more transparency to product pricing, review the relationship between
pricing and manufacturer patient programs, and reform government program reimbursement methodologies for products. At the
federal level, the Trump administration used several means to propose or implement drug pricing reform, including through
federal budget proposals, executive orders and policy initiatives. For example, on July 24, 2020 and September 13, 2020, the
Trump administration announced several executive orders related to prescription drug pricing that attempt to implement several
of the administration’s proposals. The FDA also released a final rule, effective November 30, 2020, implementing a portion of
the importation executive order providing guidance for states to build and submit importation plans for drugs from Canada.
Further, on November 20, 2020, HHS finalized a regulation removing safe harbor protection for price reductions from
pharmaceutical manufacturers to plan sponsors under Part D, either directly or through pharmacy benefit managers, unless the
price reduction is required by law. The implementation of the rule has been delayed by the Biden administration from January 1,
2022 to January 1, 2023 in response to ongoing litigation. The rule also creates a new safe harbor for price reductions reflected
at the point-of-sale, as well as a new safe harbor for certain fixed fee arrangements between pharmacy benefit managers and
manufacturers, the implementation of which have also been delayed until January 1, 2023. On November 20, 2020, the Centers
for Medicare & Medicaid Services (“CMS”) issued an interim final rule implementing President Trump’s Most Favored Nation
executive order, which would tie Medicare Part B payments for certain physician-administered drugs to the lowest price paid in
other economically advanced countries, effective January 1, 2021. On December 28, 2020, the United States District Court in
Northern California issued a nationwide preliminary injunction against implementation of the interim final rule. At the state
level, legislatures have become increasingly aggressive in passing legislation and implementing regulations designed to control
pharmaceutical and biological product pricing, including price or patient reimbursement constraints, discounts, restrictions on
certain product access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage
importation from other countries and bulk purchasing. The implementation of cost containment measures or other healthcare
reforms may prevent us from being able to generate revenue, attain profitability or commercialize our product candidates, if
approved.

We expect that additional state and federal healthcare reform measures will be adopted in the future, particularly in
light of the new presidential administration, any of which could limit the amounts that federal and state governments will pay
for healthcare therapies, which could result in reduced demand for our product candidates or additional pricing pressures.
Further, it is possible that additional governmental action is taken in response to the COVID-19 pandemic.
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Legislative and regulatory proposals have also been made to expand post-approval requirements and restrict sales and
promotional activities for pharmaceutical products. We cannot be sure whether additional legislative changes will be enacted, or
whether the FDA regulations, guidance or interpretations will be changed, or what the impact of such changes on the marketing
approvals of our product candidates, if any, may be. In addition, increased scrutiny by the U.S. Congress of the FDA’s approval
process may significantly delay or prevent marketing approval, as well as subject us to more stringent product labeling and post-
marketing testing and other requirements.

We currently conduct, and intend to continue to conduct, a substantial portion of the clinical trials for our product
candidates outside of the United States. If approved, we may commercialize our product candidates abroad. We will thus be
subject to the risks of doing business outside of the United States.

We currently conduct, and intend to continue to conduct, a substantial portion of our clinical trials outside of the
United States and, if approved, we intend to also market our product candidates outside of the United States. We are thus subject
to risks associated with doing business outside of the United States. Our business and financial results in the future could be
adversely affected due to a variety of factors associated with conducting development and marketing of our product candidates,
if approved, outside of the United States, including varying medical standards and practices, geopolitical risks, uncertainty
around intellectual property protection, and regulatory risks, such as compliance with the Foreign Corrupt Practices Act. If we
are unable to anticipate and address these risks properly, our business and financial results will be harmed.

Risks Related to Our Business and Industry

We face significant competition from other biotechnology and pharmaceutical companies, and our operating results will
suffer if we fail to compete effectively.

The biotechnology and pharmaceutical industries are intensely competitive and subject to rapid and significant
technological change. We have competitors worldwide, including major multinational pharmaceutical companies, biotechnology
companies, specialty pharmaceutical and generic pharmaceutical companies as well as universities and other research
institutions.

Many of our competitors have substantially greater financial, technical and other resources, such as larger research and
development staff, and experienced marketing and manufacturing organizations. As a result, these companies may obtain
regulatory approval more rapidly than we are able and may be more effective in selling and marketing their products. Smaller or
early-stage companies may also prove to be significant competitors, particularly through collaborative arrangements with large,
established companies. Competition may increase further as a result of advances in the commercial applicability of newer
technologies and greater availability of capital for investment in these industries. Our competitors may succeed in developing,
acquiring or licensing, on an exclusive basis, pharmaceutical products that are easier to develop, more effective or less costly
than any product candidates that we are currently developing or that we may develop. If approved, our product candidates are
expected to face competition from commercially available drugs as well as drugs that are in the development pipelines of our
competitors.

Pharmaceutical companies may invest heavily to accelerate discovery and development of novel compounds or to in-
license novel compounds that could make our product candidates less competitive. In addition, any new product that competes
with an approved product must demonstrate advantages in efficacy, convenience, tolerability or safety in order to overcome
price competition and to be commercially successful. If our competitors succeed in obtaining FDA, EMA or other regulatory
approval or discovering, developing and commercializing drugs before we do, there would be a material adverse impact on the
future prospects for our product candidates and business. For example, in June 2020, the FDA accepted a Biologics License 
Application for ropeginterferon alfa-2b for use in treatment for patients with PV in the absence of symptomatic splenomegaly 
from PharmaEssentia Corporation, the manufacturer of the novel pegylated interferon. A decision from the FDA on this 
application is expected in early 2021. We also face competition in certain instances from the existing standards of care, which 
may be significantly less expensive than our expected drug prices. For example, one widely used treatment for PV and 
hereditary hemochromatosis (“HH”) patients is phlebotomy and/or chelation therapy. While patients may not like therapies that 
involve frequent blood draws, these 
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therapies are inexpensive and may present pricing challenges for us if our drug candidates are successfully developed and 
approved. 

If we fail to comply with state and federal healthcare regulatory laws, we could face substantial penalties, damages, fines,
disgorgement, integrity oversight and reporting obligations, exclusion from participation in governmental healthcare
programs, and the curtailment of our operations, any of which could adversely affect our business, operations, and financial
condition.

Healthcare providers, including physicians, and third-party payors will play a primary role in the recommendation and
prescription of any future product candidates we may develop or any product candidates for which we obtain marketing
approval. Our arrangements with third-party payors and customers may expose us to broadly applicable fraud and abuse and
other healthcare laws and regulations that may affect the business or financial arrangements and relationships through which we
would market, sell and distribute our products. Even though we do not and will not control referrals of healthcare services or bill
directly to Medicare, Medicaid or other third-party payors, federal and state healthcare laws and regulations pertaining to fraud
and abuse and patients’ rights are and will be applicable to our business. The laws that may affect our ability to operate include,
but are not limited to:

● the federal Anti-Kickback Statute;

● the federal false claims laws, including the False Claims Act;

● the federal Health Insurance Portability and Accountability Act of 1996 (“HIPAA”);

● HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act and their
implementing regulations, which also imposes obligations, including mandatory contractual terms, on HIPAA-
covered entities, their business associates as well as their covered subcontractors with respect to safeguarding the
privacy, security and transmission of individually identifiable health information;

● the federal civil monetary penalties statute;

● the federal Physician Payments Sunshine Act; and

● analogous state and foreign laws and regulations, such as state anti-kickback and false claims laws.

Further, the ACA, among other things, amended the intent requirements of the federal Anti-Kickback Statute and
certain criminal statutes governing healthcare fraud. Any violations of these laws, or any action against us for violation of these
laws, even if we successfully defend against it, could result in a material adverse effect on our reputation, business, results of
operations and financial condition.

We have entered into consulting and scientific advisory board arrangements with physicians and other healthcare
providers, including some who could influence the use of our product candidates, if approved. While we have worked to
structure our arrangements to comply with applicable laws, because of the complex and far-reaching nature of these laws,
regulatory agencies may view these transactions as prohibited arrangements that must be restructured, or discontinued, or for
which we could be subject to other significant penalties. We could be adversely affected if regulatory agencies interpret our
financial relationships with providers who may influence the ordering of and use our product candidates, if approved, to be in
violation of applicable laws.

The scope and enforcement of each of these laws is uncertain and subject to rapid change in the current environment of
healthcare reform. Federal and state enforcement bodies have continued to increase their scrutiny of interactions between
healthcare companies and healthcare providers, which has led to a number of significant investigations, prosecutions,
convictions and settlements in the healthcare industry. Additionally, as a result of these investigations, healthcare providers and
entities may have to agree to additional onerous compliance and reporting
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requirements as part of a consent decree or corporate integrity agreement. Any such investigation or settlement could
significantly increase our costs or otherwise have an adverse effect on our business.

If our operations are found to be in violation of any of these laws or any other governmental laws and regulations that
may apply to us, we may be subject to significant civil, criminal and administrative penalties, damages, fines, disgorgement,
imprisonment, integrity oversight and reporting obligations, exclusion from government funded healthcare programs, such as
Medicare and Medicaid, disgorgement, contractual damages, reputational harm, diminished profits and the curtailment or
restructuring of our operations. If, and to the extent that, Janssen or we are unable to comply with these regulations, our ability
to earn potential royalties from worldwide net sales of Janssen collaboration product candidates would be materially and
adversely impacted. If any of the physicians or other healthcare providers or entities with whom we expect to do business is
found to be not in compliance with applicable laws, they may be subject to significant criminal, civil or administrative sanctions,
including exclusions from government funded healthcare programs. The imposition of any of these penalties or other
commercial limitations could negatively impact our collaboration with Janssen or cause Janssen to terminate the Janssen
License and Collaboration Agreement, either of which would materially and adversely affect our business, financial condition
and results of operations.

Our future success depends on our ability to retain our executive officers and to attract, retain and motivate qualified
personnel. If we are not successful in attracting and retaining highly qualified personnel, we may not be able to successfully
implement our business strategy.

Our ability to compete in the highly competitive biotechnology and pharmaceuticals industries depends upon our
ability to attract and retain highly qualified managerial, scientific, medical and regulatory personnel. We are highly dependent
on our existing senior management team. The loss of the services of any of our executive officers or other key employees and
our inability to find suitable replacements would harm our research and development efforts, our collaboration efforts, as well as
our business, financial condition and prospects. Our success also depends on our ability to continue to attract, retain and
motivate highly skilled and experienced personnel with scientific, medical, regulatory, manufacturing, marketing, sales, general
and administrative and management training and skills.

We may not be able to attract or retain qualified personnel in the future due to the intense competition for a limited
number of qualified personnel among biopharmaceutical, biotechnology, pharmaceutical and other businesses. Many of the
other biopharmaceutical and pharmaceutical companies that we compete against for qualified personnel have greater financial
and other resources, different risk profiles and a longer history in the industry than we do. Many are located in areas of the
country with lower costs of living. Any or all of these factors may limit our ability to continue to attract and retain high quality
personnel, which could negatively affect our ability to successfully develop and commercialize product candidates and to grow
our business and operations as currently contemplated.

We expect to expand the size of our organization, and we may experience difficulties in managing this growth.

As of September 30, 2021, we had 116 full-time equivalent employees, including 92 full-time equivalent employees
engaged in research and development. As our development and commercialization plans and strategies develop, we expect to
need additional managerial, operational, scientific, sales, marketing, research, development, regulatory, manufacturing, financial
and other resources. In addition, as our operations expand, we expect that we will need to manage relationships with strategic
collaborators, CROs, contract manufacturers, suppliers, vendors and other third parties. Our future financial performance and
our ability to develop and commercialize our product candidates and to compete effectively will depend, in part, on our ability
to manage any future growth effectively. We may not be successful in accomplishing these tasks in growing our company, and
our failure to accomplish any of them could adversely affect our business and operations.

Significant disruptions of information technology systems or breaches of data security could adversely affect our business.

Our business is increasingly dependent on critical, complex and interdependent information technology systems,
including Internet-based systems, to support business processes as well as internal and external
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communications. The size and complexity of our internal computer systems and those of our CROs, contract manufacturers,
collaboration partner, and other third parties on which we rely may make them potentially vulnerable to breakdown,
telecommunications and electrical failures, malicious intrusion such as ransomware and computer viruses that may result in the
impairment of key business processes. Those systems and processes require appropriate training and adherence to security
protocols by our personnel and third-party personnel. In addition, our systems are potentially vulnerable to data security
breaches, by employees or others, that may expose sensitive data to unauthorized persons. Such data security breaches could
lead to the loss of trade secrets or other intellectual property or could lead to the public exposure of personally identifiable
information (including sensitive personal information) of our employees, collaborators, clinical trial patients, and others. A
malicious intrusion, data security breach or privacy violation that leads to disclosure or modification of or prevents access to
patient information, including personally identifiable information or protected health information, could harm our reputation,
compel us to comply with federal and/or state breach notification laws, subject us to mandatory corrective action, require us to
verify the correctness of database contents and otherwise subject us to liability under laws and regulations that protect personal
data, resulting in increased costs or loss of revenue. If we are unable to prevent such data security breaches or privacy violations
or implement satisfactory remedial measures, our operations could be disrupted, and we may suffer loss of reputation, financial
loss and other regulatory penalties.

If we fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or penalties
or incur costs that could have a material adverse effect on the success of our business.

We are subject to numerous environmental, health and safety laws and regulations, including those governing
laboratory procedures and the handling, use, storage, treatment and disposal of hazardous materials and wastes. Our operations
involve the use of hazardous and flammable materials, including chemicals and biological materials, and produce hazardous
waste products. We generally contract with third parties for the disposal of these materials and wastes. We cannot eliminate the
risk of contamination or injury from these materials. In the event of contamination or injury resulting from our use of hazardous
materials, we could be held liable for any resulting damages, and any liability could exceed our resources. We also could incur
significant costs associated with civil or criminal fines and penalties.

Our employees, independent contractors, principal investigators, consultants and vendors may engage in misconduct or other
improper activities, including noncompliance with regulatory standards and requirements, which could have a material
adverse effect on our business.

We are exposed to the risk that our employees, independent contractors, principal investigators, consultants or vendors
may engage in fraudulent conduct or other illegal activity. Misconduct by these parties could include intentional, reckless and/or
negligent conduct or disclosure of unauthorized activities to us that violates: (i) FDA laws and regulations or those of
comparable foreign regulatory authorities, (ii) manufacturing standards, (iii) federal and state data privacy, security, fraud and
abuse and other healthcare laws and regulations established and enforced by comparable foreign regulatory authorities, or (iv)
laws that require the true, complete and accurate reporting of financial information or data. Additionally, we are subject to the
risk that a person or government could allege such fraud or other misconduct, even if none occurred. If any such actions are
instituted against us, and we are not successful in defending ourselves or asserting our rights, those actions could have a
significant impact on our business and results of operations, including the imposition of significant fines or other sanctions.

If product liability lawsuits are brought against us, we may incur substantial liabilities and may be required to limit
commercialization of our product candidates.

We face an inherent risk of product liability as a result of the clinical testing of our product candidates and will face an
even greater risk if we commercialize any products. For example, we may be sued if any product we develop allegedly causes
injury or is found to be otherwise unsuitable during product testing, manufacturing, marketing or sale. Any such product liability
claims may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the
product, negligence, strict liability and a breach of warranties. If we cannot successfully defend ourselves against product
liability claims, we may incur substantial liabilities or be required to stop development or, if approved, limit commercialization
of our product candidates.
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Our inability to obtain and retain sufficient product liability insurance at an acceptable cost to protect against potential
product liability claims could prevent or inhibit the development or commercialization of our product candidates. We currently
carry clinical trial liability insurance for our clinical trials. Although we maintain such insurance, any claim that may be brought
against us could result in a court judgment or settlement in an amount that is not covered, in whole or in part, by our insurance
or that is in excess of the limits of our insurance coverage. Our insurance policies also have various exclusions, and we may be
subject to a product liability claim for which we have no coverage. We will have to pay any amounts awarded by a court or
negotiated in a settlement that exceed our coverage limitations or that are not covered by our insurance, and we may not have, or
be able to obtain, sufficient capital to pay such amounts.

Our headquarters is located near known earthquake fault zones. The occurrence of an earthquake, fire or any other
catastrophic event could disrupt our operations or the operations of third parties who provide vital support functions to us,
which could have a material adverse effect on our business and financial condition.

We and some of the third-party service providers on which we depend for various support functions are vulnerable to
damage from catastrophic events, such as power loss, natural disasters, terrorism, pandemics and similar unforeseen events
beyond our control. Our corporate headquarters, including our laboratory facilities, are located in the San Francisco Bay Area,
which in the past has experienced severe earthquakes and fires. We do not carry earthquake insurance. Earthquakes or other
natural disasters could severely disrupt our operations, and have a material adverse effect on our business, results of operations,
financial condition and prospects.

The insurance coverage and reimbursement status of newly approved products is uncertain. Failure to obtain or maintain
adequate coverage and reimbursement for our product candidates could limit our ability to generate revenue.

The availability and extent of reimbursement by governmental and private payors is essential for most patients to be
able to afford medications and therapies. Sales of any of our product candidates that receive marketing approval will depend
substantially, both in the United States and internationally, on the extent to which the costs of our product candidates will be
paid by health maintenance, managed care, pharmacy benefit and similar healthcare management organizations, or reimbursed
by government health administration authorities, private health coverage insurers and other third-party payors. If reimbursement
is not available, or is available only to limited levels, we may not be able to successfully commercialize our product candidates.
Even if coverage is provided, the approved reimbursement amount may not be high enough to allow us to establish or maintain
adequate pricing that will allow us to realize a sufficient return on our investment.

There is significant uncertainty related to the insurance coverage and reimbursement of newly approved products. In
the United States, the principal decisions about reimbursement for new products are typically made by CMS. CMS decides
whether and to what extent a new product will be covered and reimbursed under Medicare. Private payors tend to follow CMS
to a substantial degree, but also have their own methods and approval process. Therefore, coverage and reimbursement can
differ significantly from payor to payor. It is difficult to predict what CMS will decide with respect to reimbursement for novel
products such as ours since there is no body of established practices and precedents for these new products.

Outside the United States, international operations are generally subject to extensive governmental price controls and
other market regulations, and we believe the increasing emphasis on cost-containment initiatives in Europe, Canada and other
countries may cause us to price our product candidates on less favorable terms than we currently anticipate. In many countries,
particularly the countries of the European Union, the prices of medical products are subject to varying price control mechanisms
as part of national health systems. In these countries, pricing negotiations with governmental authorities can take considerable
time after the receipt of marketing approval for a product. To obtain reimbursement or pricing approval in some countries, we
may be required to conduct a clinical trial that compares the cost-effectiveness of our product candidates to other available
therapies. In general, the prices of products under such systems are substantially lower than in the United States. Additional
foreign price controls or other changes in pricing regulation could restrict the amount that we are able to charge for our product
candidates.
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Accordingly, in markets outside the United States, the reimbursement for our products may be reduced compared with the
United States and may be insufficient to generate commercially reasonable revenues and profits.

Moreover, increasing efforts by governmental and third-party payors, in the United States and internationally, to cap or
reduce healthcare costs may cause such organizations to limit both coverage and level of reimbursement for new products
approved and, as a result, they may not cover or provide adequate payment for our product candidates. The downward pressure
on healthcare costs in general, particularly prescription drugs and surgical procedures and other treatments, has become very
intense. As a result, increasingly high barriers are being erected to the entry of new products into the healthcare market.

Risks Related to Our Intellectual Property

If we are unable to obtain or protect intellectual property rights related to our product candidates and technologies, we may
not be able to compete effectively in our markets.

We rely upon a combination of patent protection, trade secret protection and confidentiality agreements to protect the
intellectual property related to our product candidates and technologies. The strength of patents in the biotechnology and
pharmaceutical field involves complex legal and scientific questions and can be uncertain. We may or may not file or prosecute
all necessary or desirable patent applications. The patent applications that we own or license may fail to result in issued patents
in the United States or in other foreign countries, or they may fail to result in issued patents with claims that cover our product
candidates or technologies in the United States or in other foreign countries. Any failure to identify relevant prior art relating to
a patent or patent applications can invalidate a patent or prevent a patent from issuing. Even if patents have been issued, third
parties may challenge the validity, enforceability or scope thereof, which may result in such patents being narrowed, invalidated
or held unenforceable. Furthermore, even if they are unchallenged, our patent and patent applications may not adequately
protect our intellectual property, provide exclusivity for our product candidates and technologies, or prevent others from
designing around our claims.

If the breadth or strength of protection provided by our patents is challenged, or if they fail to provide meaningful
exclusivity for our product candidates, it could prevent us from asserting exclusivity over the covered product and allow generic
competition. We cannot offer any assurances about which, if any, of our patent applications will issue, the breadth of any such
issued patent, or whether any issued patents will be found invalid and unenforceable or will be threatened by third parties. Any
successful opposition or other challenge to our patents or patent applications could significantly diminish the commercial
prospects of any products that we develop.

In addition, patents have a limited lifespan. In the United States and in many other countries, the natural expiration of a
patent is generally 20 years after it is filed, and once any patents covering a product expire, generic competitors may enter the
market. Our granted U.S. patents covering PN-943 and PTG-200 expire in 2035, and our granted U.S. patent covering rusfertide
expires in 2034. Although the life of a patent can be increased based on certain delays caused by the U.S. Patent and Trademark
Office (the “PTO”), this increase can be reduced or eliminated based on certain delays caused by the patent applicant during
patent prosecution. If we encounter delays in our clinical trials or in gaining regulatory approval, the period of time during
which we could market any of our product candidates under patent protection, if approved, would be reduced.

We may not be able to protect our intellectual property rights throughout the world. Filing, prosecuting and defending
patents on all of our product candidates throughout the world would be prohibitively expensive, and our intellectual property
rights in some countries outside the United States may be less extensive than those in the United States. In addition, the laws of
some foreign countries do not protect intellectual property rights, including trade secrets, to the same extent as federal and state
laws of the United States and many countries limit the enforceability of patents against third parties, including government
agencies or government contractors.

Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their
own products and, further, may export otherwise infringing products to territories where we have patent protection but
enforcement is not as strong as in the United States. These products may compete with our products in jurisdictions where we do
not have any issued patents and our patent claims or other intellectual property rights may not
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be effective or sufficient to prevent them from so competing. Also, if our trade secrets are disclosed in a foreign jurisdiction,
competitors worldwide could have access to our proprietary information and we may be without satisfactory recourse. Such
disclosure could have a material adverse effect on our business.

Obtaining and maintaining patents depends on compliance with various procedural, document submission, fee payment
and other requirements imposed by government patent agencies, and our patent protection could be reduced or eliminated for
non-compliance with these requirements. Periodic maintenance fees, renewal fees, annuity fees and various other government
fees on patents or applications will be due to be paid to the USPTO and various government patent agencies outside of the
United States over the lifetime of our patents and applications. Non-compliance could result in abandonment or lapse of the
patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such an event,
potential competitors might be able to enter the market with similar or identical products or platforms, which could have a
material adverse effect on our business prospects and financial condition.

We also rely on trade secret protection and confidentiality agreements to protect proprietary scientific, business and
technical information and know-how that is not or may not be patentable or that we elect not to patent. For example, we
primarily rely on trade secrets and confidentiality agreements to protect our peptide therapeutics technology platform. Any
disclosure to or misappropriation by third parties of our confidential proprietary information could enable competitors to quickly
duplicate or surpass our technological achievements, thus eroding our competitive position in our market. If we are unable to
protect the confidentiality of our trade secrets and proprietary know-how or if competitors independently develop viable
competing products, our business and competitive position may be harmed.

Although we require all of our employees to assign their inventions to us, and endeavor to execute confidentiality
agreements with all of our employees, consultants, advisors and any third parties who have access to our proprietary know-how
and other confidential information related to such technology, we cannot be certain that we have executed such agreements with
all third parties who may have helped to develop our intellectual property or who had access to our proprietary information, nor
can be we certain that our agreements will not be breached. If any of the parties to these confidentiality agreements breaches or
violates the terms of such agreements, we may not have adequate remedies for any such breach or violation, and we could lose
our trade secrets as a result.

Even if we are able to adequately protect our trade secrets and proprietary information, our trade secrets could
otherwise become known or could be independently discovered by our competitors. Competitors could purchase our products
and attempt to replicate some or all of the competitive advantages we derive from our development efforts, willfully infringe our
intellectual property rights, design around our protected technology or develop their own competitive technologies that fall
outside of our intellectual property rights. If any of our trade secrets were to be lawfully obtained or independently developed by
a competitor, in the absence of patent protection, we would have no right to prevent them, or those to whom they communicate,
from using that technology or information to compete with us. If our trade secrets are not adequately protected so as to protect
our market against competitors’ products, others may be able to exploit our proprietary peptide product candidate discovery
technologies to identify and develop competing product candidates, and thus our competitive position could be adversely
affected, as could our business.

We may be involved in lawsuits and other legal proceedings to protect or enforce our intellectual property, which could be
expensive, time consuming and unsuccessful.

Competitors may infringe our issued patents or any patents issued as a result of our pending or future patent
applications. To counter infringement or unauthorized use, we may be required to file infringement claims, which can be
expensive and time-consuming. In addition, in an infringement proceeding, a court may decide that a patent of ours is not valid
or is unenforceable or may refuse to stop the other party in such infringement proceeding from using the technology at issue on
the grounds that our patents do not cover the technology in question. An adverse result in any litigation or defense proceedings
could put one or more of our patents at risk of being invalidated, held unenforceable or interpreted narrowly, and could put any
of our patent applications at risk of not yielding an issued patent.

The filing of a patent application or the issuance of a patent is not conclusive as to its ownership, inventorship, scope,
patentability, validity or enforceability. Issued patents and patent applications may be challenged in the courts
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and in the patent office in the United States and abroad. For example, our patent applications, or any patents that grant
therefrom, may be challenged through third-party submissions, opposition or derivation proceedings, and our patents may be
challenged through reexamination, inter partes review or post-grant review proceedings before the USPTO, or in declaratory
judgment actions or counterclaims. An adverse determination in any such submission, proceeding or litigation could prevent the
issuance of, reduce the scope of, invalidate or render unenforceable our patent rights, result in the loss of exclusivity, or limit
our ability to stop others from using or commercializing our platform technology and products. Any of the foregoing could have
a material adverse effect on our business, financial condition, results of operations and prospects.

Interference or derivation proceedings provoked by third parties or brought by us, the PTO or any foreign patent
authority may be necessary to determine the priority or ownership of inventions with respect to our patent or patent applications.
An unfavorable outcome could require us to cease using the related technology or to attempt to license rights to it from the
prevailing party. Our business could be harmed if the prevailing party does not offer us a license on commercially reasonable
terms, if any license is offered at all.

Any issued patents covering our product candidates, including any patent that may issue as a result of our pending or future
patent applications, could be found invalid or unenforceable if challenged in court in the United States or abroad.

As more groups become engaged in scientific research and product development in fields related to our product
candidates, such as IL-23R, α4β7integrin or hepcidin mimetics, the risk of our patents, or patents that we have in-licensed, being
challenged through patent interferences, derivation proceedings, oppositions, re-examinations, litigation or other means will
likely increase. An adverse outcome in a patent dispute could have a material adverse effect on our business by:

● causing us to lose patent rights in the relevant jurisdiction(s);

● subjecting Janssen or us to litigation, or otherwise preventing the commercialization of product candidates in the
relevant jurisdiction(s);

● requiring Janssen or us to obtain licenses to the disputed patents;

● forcing Janssen or us to cease using the disputed technology; or

● requiring Janssen or us to develop or obtain alternative technologies.

An adverse outcome in a patent dispute could severely harm our collaboration with Janssen or cause Janssen to
terminate the Janssen License and Collaboration Agreement.

Intellectual property disputes could cause us to spend substantial resources and distract our personnel from their
normal responsibilities. Litigation or other legal proceedings relating to intellectual property claims, with or without merit, are
unpredictable and generally expensive and time-consuming and, even if resolved in our favor, are likely to divert significant
resources from our core business, including distracting our technical and management personnel from their normal
responsibilities. In addition, there could be public announcements of the results of hearings, motions or other interim
proceedings or developments and if securities analysts or investors perceive these results to be negative, it could have a
substantial adverse effect on the market price of our common stock. We may not have sufficient financial or other resources to
adequately conduct such litigation or proceedings. Some of our competitors may be able to sustain the costs of such litigation or
proceedings more effectively than we can because of their greater financial resources and more mature and developed
intellectual property portfolios. Accordingly, despite our efforts, we may not be able to prevent third parties from infringing
upon or misappropriating or from successfully challenging our intellectual property rights. Uncertainties resulting from the
initiation and continuation of patent litigation or other proceedings could have a material adverse effect on our ability to
compete in the marketplace.
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Third party claims of intellectual property infringement may prevent or delay our drug discovery and development efforts.

Our commercial success depends in part on our ability to develop, manufacture, market and sell our drug candidates
and use our proprietary technologies without infringing or otherwise violating the patents and proprietary rights of third parties.
Numerous third-party U.S. and foreign issued patents and pending patent applications exist in the fields in which we are
developing product candidates, and there may be third-party patents or patent applications with claims to materials,
formulations, methods of manufacture or methods for treatment related to the use or manufacture of our product candidates and
technologies. Third parties may initiate legal proceedings against us alleging that we are infringing or otherwise violating their
patent or other intellectual property rights. Given the vast number of patents in our field of technology, marketing of our product
candidates or practice of our technologies could infringe existing patents or patents granted in the future. Because patent
applications can take many years to issue and may be confidential for 18 months or more after filing, and because pending
patent claims can be revised before issuance, there may be applications now pending of which we are unaware that may later
result in issued patents that may be infringed by the practice of our peptide therapeutics technology platform or the manufacture,
use or sale of our product candidates. In addition, third parties may obtain patents in the future and claim that our product
candidates or technologies infringe upon these patents. If any third-party patents were held by a court of competent jurisdiction
to cover the manufacturing process of any of our product candidates, any molecules formed during the manufacturing process or
any final product or formulation itself, the holders of any such patents may be able to block our ability to commercialize such
product candidate unless we obtained a license under the applicable patents, or until such patents expire. As our industry
expands and more patents are issued, the risk increases that our product candidates or technologies may give rise to claims of
infringement of the patent rights of others.

Parties making claims against us may obtain injunctive or other equitable relief, which could effectively block our
ability to commercialize our product candidates. Defense of these claims, regardless of their merit, would involve substantial
litigation expense and would be a substantial diversion of employee resources from our business. Even if we are successful in
defending against any infringement claims, litigation is expensive and time-consuming and is likely to divert management’s
attention and substantial resources from our core business. In the event of a successful claim of infringement against us, we may
have to pay substantial damages, limit our uses, pay royalties or redesign our infringing product candidates, which may be
impossible or require substantial time and monetary expenditure. We may choose to seek, or may be required to seek, a license
from the third-party patent holder and would most likely be required to pay license fees or royalties or both, each of which could
be substantial. These licenses may not be available on commercially reasonable terms, however, or at all. Even if we were able
to obtain a license, the rights we obtain may be nonexclusive, which would provide our competitors access to the same
intellectual property rights upon which we are forced to rely. Furthermore, even in the absence of litigation, we may need to
obtain licenses from third parties to advance our research or allow commercialization of our product candidates, and we have
done so from time to time. We may fail to obtain any of these licenses at a reasonable cost or on reasonable terms, if at all. In
such an event, we would be unable to further practice our technologies or develop and commercialize any of our product
candidates at issue, which could harm our business significantly.

We may not identify relevant third party patents or may incorrectly interpret the relevance, scope or expiration of a third
party patent which might adversely affect our ability to develop and market our products.

We cannot guarantee that any of our patent searches or analyses, including the identification of relevant patents, the
scope of patent claims or the expiration of relevant patents, are complete or thorough, nor can we be certain that we have
identified each and every third party patent and pending application in the United States and abroad that is relevant to or
necessary for the commercialization of our product candidates in any jurisdiction. The scope of a patent claim is determined by
an interpretation of the law, the written disclosure in a patent and the patent’s prosecution history. Our interpretation of the
relevance or the scope of a patent or a pending application may be incorrect, which may negatively impact our ability to market
our products. We may incorrectly determine that our products are not covered by a third party patent or may incorrectly predict
whether a third party’s pending application will issue with claims of relevant scope. Our failure to identify and correctly
interpret relevant patents may negatively impact our ability to develop and market our products.
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We may not be successful in obtaining or maintaining necessary rights to protect our product candidates through
acquisitions and in-licenses. We may find that our programs require the use of proprietary rights held by third parties or the
growth of our business may depend in part on our ability to acquire, in-license or use these proprietary rights. We may be unable
to acquire or in-license compositions, methods of use, processes or other third party intellectual property rights from third
parties we identify as necessary for our product candidates. Even if we are able to obtain a license to intellectual property of
interest, we may not be able to secure exclusive rights, in which case others could use the same rights and compete with us. If
we are unable to successfully obtain rights to required third party intellectual property rights or maintain the existing intellectual
property rights we have, we may have to abandon development of that program and our business and financial condition could
suffer.

We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed
confidential information of third parties or that our employees have wrongfully used or disclosed alleged trade secrets of
former or other employers.

Many of our employees and consultants, including our senior management and our scientific founders, have been
employed or retained at universities or by other biotechnology or pharmaceutical companies, including potential competitors.
Some of our employees and consultants, including each member of our senior management and each of our scientific founders,
executed proprietary rights, non-disclosure and non-competition agreements in connection with such previous employment or
retention. We may be subject to claims that we or these employees, consultants or independent contractors have used or
disclosed intellectual property, including trade secrets or other proprietary information, of any such employee’s or consultant’s
former or other employer. If we fail in defending any such claims, in addition to paying monetary damages, we may lose
valuable intellectual property rights or personnel. Even if we are successful in defending against such claims, litigation could
result in substantial costs and be a distraction to management.

We may be subject to claims challenging the inventorship or ownership of our issued patents, any patents issued as a result
of our pending or future patent applications and other intellectual property.

We may be subject to claims that former employees, collaborators or other third parties have an ownership interest in
our issued patents, any patents issued as a result of our pending or future applications or other intellectual property. We have
had in the past, and we may also have in the future, ownership disputes arising, for example, from conflicting obligations of
consultants or others who are involved in developing our product candidates and technologies. Litigation may be necessary to
defend against these and other claims.

Some of our intellectual property was generated through government funded programs and thus may be subject to federal
regulations such as “march-in” rights, certain reporting requirements and a preference for U.S.-based companies.
Compliance with such regulations may limit our exclusive rights and limit our ability to contract with non-U.S.
manufacturers.

Some of our intellectual property rights were generated through the use of U.S. government funding and are therefore
subject to certain federal regulations. As a result, the U.S. government may have certain rights to intellectual property embodied
in our current or future product candidates pursuant to the Bayh-Dole Act of 1980, or Bayh-Dole Act, and implementing
regulations.  These U.S. government rights in certain inventions developed under a government-funded program include a non-
exclusive, non-transferable, irrevocable worldwide license to use inventions for any governmental purpose. In addition, the U.S.
government has the right to require us or our licensors to grant exclusive, partially exclusive, or non-exclusive licenses to any of
these inventions to a third party in certain circumstances (also referred to as “march-in rights”). The U.S. government also has
the right to take title to these inventions if we, or the applicable licensor, fail to disclose the invention to the government and fail
to file an application to register the intellectual property within specified time limits. In addition, the U.S. government requires
that any products embodying the subject invention or produced through the use of the subject invention be manufactured
substantially in the United States, subject to a potential waiver. This preference for U.S. manufacturers may limit our ability to
contract with non-U.S. product manufacturers for products covered by such intellectual property.
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Our reliance on third parties requires us to share our trade secrets, which increases the possibility that a competitor will
discover them or that our trade secrets will be misappropriated or disclosed.

Because we expect to rely on third parties in the development and manufacture of our product candidates, we must, at
times, share trade secrets with them. We seek to protect our proprietary technology in part by entering into confidentiality
agreements and, if applicable, material transfer agreements, consulting agreements or other similar agreements with our
advisors, employees, third-party contractors and consultants prior to beginning research or disclosing proprietary information.
These agreements typically limit the rights of the third parties to use or disclose our confidential information, including our trade
secrets. Despite the contractual provisions employed when working with third parties, the need to share trade secrets and other
confidential information increases the risk that such trade secrets become known by our competitors, are inadvertently
incorporated into the technology of others, or are disclosed or used in violation of these agreements. Given that our proprietary
position is based, in part, on our know-how and trade secrets, a competitor’s discovery of our trade secrets or other unauthorized
use or disclosure would impair our competitive position and may have an adverse effect on our business and results of
operations.

If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our
markets of interest and our business may be adversely affected.

We may not obtain registered trademarks for commercial trade names for our product candidates. Any trademarks or
trade names that we do obtain may be challenged, infringed, circumvented, declared generic or determined to be infringing on
other marks. We may not be able to protect our rights to these trademarks and trade names or may be forced to stop using these
names. If we are unable to establish name recognition based on our trademarks and trade names, we may not be able to compete
effectively, and our business may be materially adversely affected.

Intellectual property rights do not necessarily address all potential threats to our business.

The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property
rights have limitations and may not adequately protect our business. The following examples are illustrative:

● others may be able to make compounds or formulations that are similar to our product candidates, but that are not
covered by the claims of any patents that we own, license or control;

● we or any strategic partners might not have been the first to make the inventions covered by the issued patents or
pending patent applications that we own;

● we might not have been the first to file patent applications covering certain of our inventions;

● others may independently develop the same, similar, or alternative technologies without infringing,
misappropriating or violating our intellectual property rights;

● it is possible that our pending patent applications will not lead to issued patents;

● issued patents may not provide us with any competitive advantages, or may be narrowed or held invalid or
unenforceable, including as a result of legal challenges;

● our competitors might conduct research and development activities in the United States and other countries that
provide a safe harbor from patent infringement claims for certain research and development activities, as well as in
countries where we do not have patent rights, and may then use the information learned from such activities to
develop competitive products for sale in our major commercial markets;

● we may choose not to file a patent in order to maintain certain trade secrets or know-how, and a third party may
subsequently file a patent covering such trade secrets or know-how; and
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● the patents of others may have an adverse effect on our business.

Should any of these events occur, they could have a material adverse impact on our business and financial condition.

Risks Related to Ownership of our Common Stock

Our stock price has been and will likely continue to be volatile and may decline regardless of our operating performance.

Our stock price has fluctuated in the past and is likely to be volatile in the future. From January 1, 2020 through
September 30, 2021, the reported sale price of our common stock has fluctuated between $5.30 and $50.54 per share. The stock
market in general and the market for biotechnology companies in particular have experienced extreme volatility that has often
been unrelated to the operating performance of particular companies. As a result of this volatility, investors may experience
losses on their investment in our common stock, including due to the factors discussed in these “Risk Factors” and elsewhere in
this Annual Report.

Volatility in our share price could subject us to securities class action litigation.

Securities class action litigations have often been brought against companies following a decline in the market price of
their securities. If we face such litigation, it could result in substantial costs and a diversion of management’s attention and
resources, which could harm our business.

We are obligated to develop and maintain proper and effective internal controls over financial reporting and any failure to
maintain the adequacy of these internal controls may adversely affect investor confidence in our company and, as a result,
the value of our common stock.

We are required, pursuant to Section 404 of the Sarbanes-Oxley Act (Section 404), to furnish a report by management
on the effectiveness of our internal control over financial reporting. This assessment needs to include disclosure of any material
weaknesses identified by our management in our internal control over financial reporting. Our public float on June 30, 2021 was
greater than $700.0 million, and our independent registered public accounting firm will be required to attest to the effectiveness
of our internal control over financial reporting beginning with our Annual Report required to be filed with the SEC for the fiscal
year ending December 31, 2021. At that time, if we have a material weakness, we would receive an adverse opinion regarding
our internal control over financial reporting from our independent registered accounting firm.

We currently do not have an internal audit group, and we may need to hire additional accounting and financial staff
with appropriate public company experience and technical accounting knowledge and continue the costly and challenging
process of compiling the system and processing documentation necessary to perform the evaluation needed to comply with
Section 404. We may not complete our continued evaluation, testing and any required remediation in a timely fashion. During
our evaluation of our internal control, if we identify one or more material weaknesses in our internal control over financial
reporting or fail to remediate any material weaknesses, we will be unable to assert that our internal control over financial
reporting is effective. Any material weakness or other failure to maintain internal control over financial reporting could severely
inhibit our ability to accurately report our financial condition or results of operations.

Our certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for
substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers or employees.

Our amended and restated certificate of incorporation (“Certificate of Incorporation”) provides that the Court of
Chancery of the State of Delaware will be the exclusive forum for certain actions and proceedings. Furthermore, Section 22 of
the Securities Act of 1933, as amended, creates concurrent jurisdiction for federal and state courts over all Securities Act
actions. Accordingly, both state and federal courts have jurisdiction to entertain such claims. The choice
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of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes,
which may discourage such lawsuits. Alternatively, if a court were to find the choice of forum provision contained in our
Certificate of Incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions.

Some provisions of our charter documents and Delaware law may have anti-takeover effects that could discourage an
acquisition of us by others, even if an acquisition would be beneficial to our stockholders and may prevent attempts by our
stockholders to replace or remove our current management.

There are provisions in our Certificate of Incorporation and Bylaws, such as the existence of a classified board and the 
authorization of “blank-check” preferred stock, that may make it difficult for a third party to acquire, or attempt to acquire, 
control of our company, even if a change in control was considered favorable by our stockholders. These provisions may 
frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult 
for stockholders to replace members of our board of directors, who are responsible for appointing the members of our 
management.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware
General Corporation Law, which prohibit a person who owns 15% or more of our outstanding voting stock from merging or
combining with us for a period of three years after the date of the transaction in which the person acquired in excess of 15% of
our outstanding voting stock, unless the merger or combination is approved in a prescribed manner. Any provision in our
Certificate of Incorporation, our Bylaws or Delaware law that has the effect of delaying or deterring a change in control could
limit the opportunity for our stockholders to receive a premium for their shares of our common stock, and could also affect the
price that some investors are willing to pay for our common stock.

General Risk Factors

Our ability to use net operating loss carryforwards to offset future taxable income, and our ability to use tax credit
carryforwards, may be subject to certain limitations.

Our ability to use our federal and state net operating losses (“NOLs”) to offset potential future taxable income and related
income taxes that would otherwise be due is dependent upon our generation of future taxable income, and we cannot predict
with certainty when, or whether, we will generate sufficient taxable income to use our NOLs. To the extent that we continue to
generate taxable losses, unused losses will carry forward to offset future taxable income, if any, until such unused losses expire.

Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an
“ownership change”, generally defined as a greater than fifty percentage point change (by value) in its equity ownership by
certain stockholders over a three-year period, the corporation’s ability to use its pre-change net operating loss carryforwards, or
NOLs, and other pre-change tax attributes (such as research and development tax credits) to offset its post-change taxable
income or tax liability may be limited. We have experienced ownership changes in the past and in the current year, resulting in
annual limitations in our ability to use our NOLs and credits. In addition, we may experience subsequent ownership changes as a
result of future equity offerings or other changes in the ownership of our stock, some of which are beyond our control. As a
result, the amount of the NOLs and tax credit carryforwards presented in our financial statements could be limited and may
expire unused. Any such material limitation or expiration of our NOLs may harm our future operating results by effectively
increasing our future tax obligations.

We may have additional tax liabilities.

We are regularly subject to audits by tax authorities in the jurisdictions in which we conduct business. Although we
believe our tax positions are reasonable, the final outcome of tax audits and related litigation could be materially different than
that reflected in our historical income tax provisions and accruals, and we could be subject to assessments of additional taxes
and/or substantial fines or penalties. The resolution of any audits or litigation could have an adverse effect on our financial
position and results of operations. We and our subsidiary are engaged in
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intercompany transactions, the terms and conditions of which may be scrutinized by tax authorities, which could result in
additional tax and/or penalties becoming due.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Recent Sales of Unregistered Securities

None.

Repurchases of Shares or of Company Equity Securities

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS



Table of Contents

74

EXHIBIT INDEX

Exhibit Incorporation By Reference
Number     Exhibit Description     Form     SEC File No.     Exhibit     Filing Date

3.1 Amended and Restated Certificate of Incorporation 8-K 001-37852 3.1 8/16/2016
3.2 Amended and Restated Bylaws S-1/A 333-212476 3.2 8/1/2016
10.1+† Second Amendment to the Exclusive Janssen License and

Collaboration Agreement, dated July 27, 2021, by and
between Protagonist Therapeutics, Inc. and Janssen Biotech,
Inc.

10.2+† Arbitration Resolution Agreement, dated August 4th, 2021, by
and among Protagonist Therapeutics, Inc. and Zealand
Pharma, A/S.

10.3+ Second Amendment to Lease, dated August 10, 2021, by and
between Protagonist Therapeutics, Inc., as Tenant, and BMR-
Pacific Research Center, LP as Landlord.

31.1+ Certification of Chief Executive Officer required by Rule 13a-
14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

31.2+ Certification of Chief Financial Officer required by Rule 13a-
14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

32.1+* Certification of Chief Executive Officer and Chief Financial
Officer, as required by Rule 13a-14(b) or Rule 15d-14(b) and
Section 1350 of Chapter 63 of Title 18 of the United States
Code (18 U.S.C. §1350), as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

101.INS+ XBRL Instance Document - the instance document does not
appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.

101.SCH+ Inline XBRL Taxonomy Extension Schema Document
101.CAL+ Inline XBRL Taxonomy Extension Calculation Linkbase

Document
101.DEF+ Inline XBRL Taxonomy Extension Definition Linkbase

Document
101.LAB+ Inline XBRL Taxonomy Extension Labels Linkbase

Document
101.PRE+ Inline XBRL Taxonomy Extension Presentation Linkbase

Document
104 Cover Page Interactive Data File - The cover page interactive

data file does not appear in the Interactive Data File because
its XBRL tags are embedded within the Inline XBRL
document

+     Filed herewith
† Confidential treatment has been granted for a portion of this exhibit.
*     This certification attached as Exhibit 32.1 that accompanies this Quarterly Report on Form 10-Q is not deemed filed with the

Securities and Exchange Commission and is not to be incorporated by reference into any filing of Protagonist Therapeutics, Inc. under
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of
the Form 10-Q, irrespective of any general incorporation language contained in such filing.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-683189.html?hash=d185ef8fd0a45176f64e707c3c955a4206b1dd6a725c8b5285d0d99160c75f88&dest=D237730DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-16-665762.html?hash=4a7ed1ed16f8e154fc8df8a0c0ce35f22c149c01a10d8591316bc2bfeba92695&dest=D144462DEX32B_HTM
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SIGNATURES

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

PROTAGONIST THERAPEUTICS, INC.

Date:  November 3, 2021 By: /s/ Dinesh V. Patel, Ph.D.
` Dinesh V. Patel, Ph.D.

President, Chief Executive Officer and Director
(Principal Executive Officer)

Date:  November 3, 2021 By: /s/ Don Kalkofen
Don Kalkofen
Chief Financial Officer
(Principal Financial and Accounting Officer)
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AMENDED AND RESTATED
LICENSE AND COLLABORATION AGREEMENT

This  AMENDED AND RESTATED LICENSE AND COLLABORATION AGREEMENT (this  “Agreement”) is
made and effective as of July 27, 2021 (the “Restatement Effective Date”), by and between Janssen Biotech, Inc., a
Pennsylvania corporation (“Janssen”) and Protagonist Therapeutics, Inc.,  a Delaware corporation (“Protagonist”).
 Each of  Janssen and Protagonist  is  sometimes referred to herein individually  as a “Party” and collectively  as the
“Parties.”

RECITALS

WHEREAS,  Protagonist  has  developed  certain  technology  and  owns  certain  intellectual  property  rights
relating to the Licensed Compounds (as defined below) and Licensed Products (as defined below);

WHEREAS,  Janssen  and  Protagonist  previously  entered  into  that  certain  License  and  Collaboration
Agreement (the “Original Agreement”), with an execution date of May 26, 2017 (the “Original Execution Date”)
and an effective date of July 13, 2017 (the “Original Effective Date”), as amended by the First Amendment dated
May 7, 2019 (the Original Agreement as so amended, the “Existing Agreement”); and

WHEREAS, the Parties desire to amend and restate the Existing Agreement in its entirety on the Restatement
Effective Date;

NOW, THEREFORE, in consideration of the various promises and covenants set forth herein, and other good
and valuable  consideration,  the receipt  and sufficiency of  which is  hereby acknowledged,  the  Parties  hereby agree
that the Existing Agreement is hereby amended and restated in its entirety as follows:

Article 1
DEFINITIONS

The terms in this Agreement with initial letters capitalized, whether used in the singular or the plural, will have the
meaning set forth below or, if not listed below, the meaning designated where first used in this Agreement.

1.1. “2nd Generation Compound” means any cyclic (including bicyclic,  tricyclic or other multi-cyclic) peptide
other than the Initial Compound that (i) is disclosed by any Protagonist IL23 Receptor Inhibitor Patent Right, (ii) was
discovered and/or developed by either or both of the Parties pursuant to the Prior 2nd Generation Development Plan
or  in  the  course  of  conducting  the  Research  Activities  during  the  Research  Term  or  (iii)  is  discovered  and/or
developed  by  or  on  behalf  of  Janssen  or  its  Affiliates  in  the  performance  of  the  Janssen  Independent  Research
Activities  during  the  Janssen  Independent  Research  Term and,  in  each  of  cases  (i),  (ii)  and  (iii),  meets  one  of  the
following criteria:

(a) has an IC50 value of less than or equal to [ * ] nanomolar (i.e., [ * ]), as determined in the [ * ]
([ * ]) described in Exhibit A; or



2

(b) has an affinity for IL23R less than or equal to [ * ] pM (i.e., [ * ]), as determined by [ * ].

1.2. “2nd Generation Product” means a Licensed Product containing a 2nd Generation Compound.

1.3. “Acceptance” means, in reference to a Drug Approval Application, receipt of a written communication from
the applicable Regulatory Authority acknowledging that it has received the Drug Approval Application and that the
Drug  Approval  Application  is  sufficiently  complete  to  permit  a  substantive  review  for  approval  purposes.   For
illustrative purposes, Acceptance of an NDA by the FDA may be provided in an FDA filing communication letter
pursuant to 21 CFR § 314.101(a)(2).  Where the NDA is submitted on a rolling basis, Acceptance will not occur until
all  parts  or  modules  forming  the  NDA  have  been  completed  and  submitted  to  the  FDA  and  the  FDA  has
acknowledged  that  the  NDA  is  sufficiently  complete  to  permit  such  substantive  review.  The  Acceptance  of  a
marketing approval application by the EMA may be provided in the form of written confirmation from the EMA that
the marketing approval application submission is validated (with respect to eligibility for review via the centralized
procedure) and considered to be sufficiently complete to permit such substantive review.

1.4. “Acquirer” means any Third Party that is a party to any Change of Control transaction and any of such Third
Party’s Affiliates.

1.5. “Affiliate”  means,  with  respect  to  any  Party,  any  corporation  or  other  business  entity  that  directly  or
indirectly  controls,  is  controlled  by,  or  is  under  common  control  with  such  Party  at  the  time  at  which  the
determination of  affiliation is  being made.   For  the purposes of  this  definition,  the term “control”  (including,  with
correlative meanings, the terms “controlled by” and “under common control with”) as used with respect to any Party,
means the possession of at least 50% of the voting stock or other ownership interest of the other corporation or entity,
or the power to direct or cause the direction of the management and policies of the corporation or other entity or the
power  to  elect  or  appoint  at  least  50%  of  the  members  of  the  governing  body  of  the  corporation  or  other  entity
through the ownership of the outstanding voting securities or by contract or otherwise.

1.6. “Applicable  Law”  means  all  applicable  statutes,  ordinances,  regulations,  rules,  or  orders  of  any  kind
whatsoever  of  any  Governmental  Authority,  including,  as  applicable,  the  FFDCA,  Public  Health  Service  Act,
Prescription Drug Marketing Act of 1987 (21 U.S.C. §§331, 333, 353, 381), the Generic Drug Enforcement Act of
1992 (21 U.S.C. §335(a) et seq.), U.S. Patent Act (35 U.S.C. §1 et seq.), Federal False Claims Act (31 U.S.C. §3729
et  seq.),  and the Anti-Kickback Statute  (42 U.S.C.  §1320a-7b et  seq.),  all  as  amended from time to time,  together
with any rules, regulations, and compliance guidance promulgated thereunder.

1.7. “Business Day” means a day other than Saturday, Sunday or any other day on which banking institutions in
New York, New York are closed for business.

1.8. “Calendar  Quarter”  means  a  financial  quarter  based  on  the  Johnson  &  Johnson  Universal  Calendar;
provided, however,  that  the  first  Calendar  Quarter  for  the  first  Calendar  Year  extends  from the  Original  Effective
Date to the end of the then-current Calendar Quarter and the last
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Calendar Quarter  extends from the first  day of such Calendar Quarter  until  the effective date of the termination or
expiration of this Agreement.

1.9. “Calendar Year” means a year based on the Johnson & Johnson Universal Calendar for that year.  The last
Calendar Year of the Term begins on the first day of the Johnson & Johnson Universal Calendar Year for the year
during which termination or expiration of this Agreement occurs, and the last day of such Calendar Year will be the
effective date of such termination or expiration.

1.10. “CD” means the treatment of Crohn’s disease.

1.11. “Change of Control” means, with respect to a Party: (a) that any Third Party acquires directly or indirectly
the beneficial ownership of any voting securities of such Party, or if the percentage ownership of such Person in the
voting  securities  of  such  Party  is  increased  through  stock  redemption,  cancellation  or  other  recapitalization,  and
immediately  after  such  acquisition  or  increase  such  Third  Party  is,  directly  or  indirectly,  the  beneficial  owner  of
outstanding voting securities representing more than fifty percent (50%) of the total voting power of all of the then
outstanding  voting  securities  of  such  Party;  (b)  a  merger,  consolidation,  recapitalization  or  reorganization  of  such
Party  is  consummated,  other  than  any  such  transaction  in  which  stockholders  or  equity  holders  of  such  Party
immediately  prior  to  such  transaction  beneficially  own,  directly  or  indirectly,  at  least  fifty  percent  (50%)  of  the
voting  securities  of  the  surviving  entity  (or  its  parent  entity)  immediately  following  such  transaction;  (c)  that  the
stockholders or equity holders of such Party approve a plan of complete liquidation of such Party; (d) that individuals
who, as of the Original Execution Date, constitute the Board of Directors of such Party (the “Incumbent Board”)
cease for any reason to constitute at least a majority of the Board of Directors of such Party (provided, however, that
any  individual  becoming  a  director  subsequent  to  the  Original  Execution  Date  whose  election,  or  nomination  for
election by such Party’s stockholders, was recommended or approved by a vote of at least a majority of the directors
then comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent
Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened
solicitation of proxies or consents by or on behalf of any Person other than the Board of Directors of such Party); or
(e)  the  sale  or  disposition  to  a  Third  Party  of  all  or  substantially  all  of  such  Party’s  assets  taken  as  a  whole.   For
purposes of this definition, “beneficial ownership” shall have the meaning accorded in the U.S. Securities Exchange
Act of 1934 and the rules of the U.S. SEC thereunder in effect as of the Original Execution Date. Notwithstanding
the foregoing, a transaction solely to change the domicile of a Party shall not constitute a Change of Control.

1.12. “Clinical  Manufacturing  Cost”  means  a  Party’s  reasonable,  attributable  and  necessary  internal  costs  and
reasonable, documented Third Party costs incurred in clinical manufacturing or acquisition and supply of Licensed
Compound  or  Licensed  Product,  determined  in  accordance  with  such  Party’s  accounting  policies  that  are  in
accordance with U.S. generally accepted accounting principles and consistently applied across such Party’s clinical
manufacturing supply network to other products that such Party or one of its Affiliates manufactures.
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1.13. “Clinical Trial” means any Phase 1 Clinical Trial, Phase 2 Clinical Trial, Phase 3 Clinical Trial or any other
clinical trial of a Licensed Compound or Licensed Product.

1.14. “CMC  Development”  means  Development  activities  related  to  the  composition,  manufacture  and
specification  of  drug  substance  and  drug  product  intended  to  assure  the  proper  identification,  quality,  purity  and
strength of the drug, including: test method development and stability testing, process development, drug substance
development,  process  validation,  process  scale-up,  formulation  development,  quality  assurance  and  quality  control
development.

1.15. “CMC Development Costs” means, with respect to any CMC Development activities that are not Phase 1A
Activities  or  PTG-200 Phase 2A Activities,  the reasonable,  attributable  and required internal  costs  and reasonable,
documented Third Party costs incurred by a Party or its Affiliates in performing such activities.

1.16. “Collaboration  Activities”  means,  collectively,  the  PTG-200  Phase  2A  Activities,  PN-232  Phase  1A
Activities,  PN-235  Phase  1A  Activities,  Research  Activities  and,  to  the  extent  they  are  conducted  during  the
Development Term, any other Development or CMC Development activities with respect to the PTG-200 Product or
any  2nd Generation  Product  that  are  set  forth  in  the  PTG-200  Clinical  Development  Plan  or  the  2 nd Generation
Clinical  Development Plan.   For clarity,  Collaboration Activities do not include the Janssen Independent Research
Activities.

1.17. “Collaboration  Information”  means:  (a)  the  PTG-200  Clinical  Development  Plan,  the  Prior  CMC
Development  Plan,  the  2nd Generation  Clinical  Development  Plan,  the  Prior  Clinical  Development  Plan,  and  the
Research  Plan  (as  defined  in  the  Existing  Agreement);  (b)  the  JSC  minutes  prepared  in  accordance  with  Section
2.1.4(b) and the Collaboration Records; (c) the reports delivered by the Parties pursuant to Sections 3.4.1(c), 3.4.2(d)
and 3.4.3(c); (d) all data, results and reports delivered by the Parties pursuant to Sections 4.1.2 and 4.4; (e) the Phase
1A Data Packages, Phase 2A Results and the final clinical study reports for the PN-232 Phase 1A Clinical Trial and
the  PN-235  Phase  1A  Clinical  Trial;  (f)  any  data,  data  packages,  results  or  reports  relating  to  the  Licensed
Compounds  or  Licensed  Products  delivered  by  the  Parties  prior  to  the  Restatement  Effective  Date;  and  (g)  non-
public  Collaboration  Know-How  (other  than  Included  Research  Know-How)  and  non-public  Collaboration  Patent
Rights (other than Collaboration Patent Rights that claim Included Research Know-How).

1.18. “Collaboration  Invention”  means  any  Collaboration  Know-How  that  is  an  invention.   For  clarity,
Collaboration Inventions do not include any Excluded Research Know-How that is an invention.

1.19. “Collaboration  Know-How”  means  any  Know-How  that  is  generated  (or,  in  the  case  of  an  invention,
conceived  of  or  reduced  to  practice)  by  a  Party’s,  or  its  Affiliates’  or  Third  Party  Subcontractors’,  employees  or
agents in Developing, Manufacturing or Commercializing the Licensed Compounds or Licensed Products pursuant to
this  Agreement, provided that  Collaboration  Know-How  includes  any  Know-How  directed  to  2 nd Generation
Compounds  or  2nd Generation  Products  or  modifications,  uses  or  manufacture  thereof  arising  from  the  Janssen
Independent Research Activities (the “Included Research Know-How”), but does not include any other Know-How
arising from the Janssen Independent Research Activities (the “Excluded Research Know-How”).  If any Excluded
Research Know-How is actually incorporated into or
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used  to  Develop,  Manufacture  or  Commercialize  a  2nd Generation  Compound  or  2 nd Generation  Product  after
completion of the Janssen Independent Research Activities, such Know-How shall be Collaboration Know-How to
the  extent  that  it  is  incorporated  into  or  used  to  Develop,  Manufacture  or  Commercialize  such  2nd Generation
Compound or 2nd Generation Product.

1.20. “Combination  Product”  means  any  product  containing:  (a)  as  a  single  formulation,  two  or  more  active
pharmaceutical  ingredients  as  components  including  (i)  a  Licensed  Compound  and  (ii)  one  or  more  other  active
pharmaceutical  ingredients;  or  (b)  in  a  single  package  or  container  and intended for  coordinated use,  two or  more
products  as  components  including  (i)  a  Licensed  Product  containing  a  Licensed  Compound  as  its  sole  active
pharmaceutical ingredient, and (ii) one or more other products for therapeutic administration or diagnostic use.

1.21. “Commercialization”  means  any  activities  directed  to  marketing,  promoting,  educating,  informing,
distributing,  importing,  offering to sell  and/or selling a pharmaceutical  or  biologic product.   When used as a  verb,
“Commercialize” means to engage in Commercialization activities.

1.22. “Commercially  Reasonable  Efforts”  means:  (a)  with  respect  to  the  Development,  seeking  and  obtaining
Marketing  Approval,  Manufacture  or  Commercialization  of  a  Licensed  Product  in  a  country  by  or  on  behalf  of
Janssen, those reasonable, good faith efforts normally used [ * ] under similar circumstances for similar products or
product candidates owned or controlled by Janssen and its Affiliates, or to which Janssen or any of its Affiliates has
similar rights, which product or product candidate is of similar market potential in such country ([ * ] ) and is at a
similar stage in its development or product life,  taking into account all  Relevant Factors;  or (b) with respect to the
efforts to be expended by either Party with respect to any objective or activity other than those described in clause (a)
of this Section 1.22, those reasonable, good faith efforts to accomplish such objective or perform such activity as [ * ]
would normally use to accomplish a similar objective under similar circumstances.

1.23. “Compound API” means the active pharmaceutical ingredient for a Licensed Compound.

1.24. “Confidential  Information”  means:  (a)  all  non-public  or  proprietary  information  (including  Know-How)
that is disclosed by or on behalf of a Party (or any of its Affiliates) to the other Party, any of its Affiliates or any of
their respective employees, agents or contractors pursuant to or in connection with this Agreement; and (b) all other
non-public  or  proprietary  information  (including  Know-How)  that  is  expressly  deemed  in  this  Agreement  to  be
Confidential Information, whether or not disclosed by or on behalf of a Party (or any of its Affiliates) to the other
Party,  any  of  its  Affiliates  or  any  of  their  respective  employees,  agents  or  contractors,  in  each  case  ((a)  or  (b)),
without  regard  as  to  whether  any  of  the  foregoing  is  marked  “confidential”  or  “proprietary,”  or  in  oral,  written,
graphic or electronic form.

1.25. “Control”  or  “Controlled”  means,  with  respect  to  any  Know-How,  Patent  Right  or  other  intellectual
property right,  subject  to Section 8.10.3,  possession by a Party (whether by ownership or license or otherwise,  but
without taking into account any rights granted pursuant to this Agreement), directly or through an Affiliate of such
Party,  of  the  ability  to  transfer,  or  grant  a  license  or  sublicense  under,  such  right  as  provided  for  herein  without
violating  the  terms  of  any  agreement  or  binding  arrangement  with  any  Third  Party; provided, however,  that  any
Know-How,
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Patent  Right  or  other  intellectual  property  right  that  is  owned  or  licensed  by  an  Acquirer  of  Protagonist  or  any
Affiliate of such Acquirer (excluding any Affiliate that was an Affiliate of Protagonist prior to a Change of Control
and became an Affiliate of such Acquirer as a result of such Change of Control) shall not be deemed to be Controlled
by Protagonist  for  purposes  of  this  Agreement,  except  to  the extent,  and only to  the extent  that,  such Know-How,
Patent Right or other intellectual property right is either (a) actually used by Protagonist, the Acquirer or any of their
respective Affiliates in the performance of Development, Manufacturing or Commercialization activities with respect
to  any  Licensed  Compound  or  Licensed  Product  following  the  consummation  of  the  Change  of  Control  of
Protagonist, or (b) made, conceived or reduced to practice by the Acquirer or any such Affiliates through the use of
the Protagonist Intellectual Property (to the extent such Protagonist Intellectual Property Covers the manufacture, use
or  sale  of,  or  is  necessary  to  manufacture,  use  or  sell,  a  Licensed  Compound  or  Licensed  Product),  Collaboration
Know-How or Collaboration Patent Rights following the consummation of the Change of Control of Protagonist.

1.26. “Cover”,  “Covering”  and  “Covered”  means,  with  respect  to  a  Patent  Right  and  an  invention,  that,  in  the
absence of ownership of or a license under such Patent Right, the practice of such invention (e.g., with respect to a
Patent Right in the U.S., the manufacture, use, sale, offer for sale or importation of such invention) would infringe a
Valid  Claim  of  such  Patent  Right  (or  in  the  case  of  a  pending  patent  application,  if  the  claims  of  such  patent
application as then existing were issued).

1.27. “CTA” means (a) a clinical trial authorization application filed with a Regulatory Authority in any regulatory
jurisdiction  outside  the  U.S.,  the  filing  of  which  is  necessary  to  commence  or  conduct  clinical  testing  of  a
pharmaceutical  or  biologic  product  in  humans  in  such  jurisdiction;  or  (b)  documentation  issued  by  a  Regulatory
Authority that permits the conduct of clinical testing of a product in humans in a regulatory jurisdiction.

1.28. “Data”  means  any  data  or  information  used  or  developed  to  commence  a  Clinical  Trial,  any  data  or
information developed as a result of a Clinical Trial, and all data and information resulting from CMC Development
of a Licensed Compound or Licensed Product.

1.29. “Development” means all research and non-clinical  and clinical drug development activities and processes,
including  toxicology,  pharmacology,  project  management  and  other  non-clinical  efforts,  formulation  development,
delivery  system  development,  statistical  analysis,  Manufacturing  development,  the  performance  of  Clinical  Trials
(including the Manufacturing of products for use in clinical trials), or other activities reasonably necessary in order to
obtain and maintain Marketing Approval of a pharmaceutical or biologic product.  When used as a verb, “Develop”
means to engage in Development activities.

1.30. “Development Budget” means the PTG-200 Development Budget or 2nd Generation Development Budget,
as applicable.

1.31. “Development  Plan”  means  the  PTG-200  Clinical  Development  Plan  or  the  2nd Generation  Clinical
Development Plan, as applicable.
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1.32. “Development Term” means the period beginning on the Original Effective Date and ending on the first date
on which Janssen has paid Protagonist both of the following: (a) the Milestone Payment for either Milestone Event
B-1 or Milestone Event C; and (b) the Milestone Payment for Milestone Event C-1.  Upon the request of either Party,
the  Parties  shall  memorialize  the  last  day  of  the  Development  Term,  as  defined  in  the  immediately  preceding
sentence, in a written document for the records.

1.33. “Diligent  Efforts”  means,  with  respect  to  any  Party’s  performance  of  the  Research  Activities  during  the
Research Term or the Collaboration Activities during the Development Term, the carrying out of such activities in a
prompt and timely manner using reasonable, good faith efforts and adequate and appropriate resources.

1.34. “Drug Approval Application” means: (a) a new drug application submitted to the FDA pursuant to Section
505(b) of the FFDCA, 21 U.S.C. § 355(b) (an “NDA”); (b) a Biologics License Application submitted to the FDA
pursuant to the Public Health Service Act, 42 U.S.C. §§ 262 - 263 (a “BLA”); or (c) an application for authorization
to market and/or sell a drug product submitted to a Regulatory Authority in any country or jurisdiction other than the
U.S., in each case ((a), (b) or (c)), including all amendments and supplements thereto.

1.35. “Drug  Product”  means  any  formulation  of  Compound  API  or  Licensed  Product  in  final  finished  form,
including packaging and labeling.

1.36. “EMA”  means  the  European  Medicines  Agency  or  any  successor  agency  for  the  EU  with  responsibilities
comparable to those of the European Medicines Agency.

1.37. “EU” means the countries of the European Economic Area, as it is constituted on the Original Execution Date
and as it may be modified from time to time after the Original Execution Date, and the United Kingdom.

1.38. “Executive Officers” means the [ * ] of Protagonist and the [ * ] of Janssen.

1.39. “FDA” means the United States Food and Drug Administration or any successor agency in the United States
with responsibilities comparable to those of the United States Food and Drug Administration.

1.40. “FFDCA” means the U.S. Federal Food, Drug, and Cosmetic Act (21 U.S.C. §301 et seq.), as amended from
time to time, and any regulations promulgated thereunder.

1.41. “Field” means all therapeutic, prophylactic and diagnostic uses in humans and animals.

1.42. “First  Commercial  Sale”  means,  with  respect  to  a  given  Licensed  Product  and  a  given  country,  the  first
arm’s-length commercial sale of such Licensed Product to a Third Party in the Field in such country after the receipt
of Marketing Approval for such Licensed Product in such country.  Sales for Clinical Trial purposes, early access or
compassionate  use  programs,  or  similar  uses,  shall  not  constitute  a  First  Commercial  Sale.   In  addition,  sales  of  a
Licensed Product  by and between Janssen and its Affiliates,  distributors  and (sub)licensees,  or between the Parties
(or their respective Affiliates, distributors or (sub)licensees), shall not constitute a First Commercial Sale.
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1.43. “FTE Rate” means a rate of [ * ]  per [ * ] FTE per Calendar Year (pro-rated for the period beginning on the
Original Effective Date and ending on the last day of the first Calendar Year of the Term); provided, however, that
such rate shall  be increased or decreased annually beginning on [ * ] by the percentage increase or decrease in the
CPI between the last day of the most recently completed Calendar Year and December 31, 2020, plus [ * ]  percent ([
* ]%).   The FTE Rate  is  “fully  burdened” and will  cover  employee salaries  and such facilities  and equipment  and
other  materials  and  services,  including  ordinary  laboratory  consumables  procured  from  distributors  of  relevant
products as they may use.

1.44. “Generic Product” means, with respect to a Licensed Product in a country in the Territory, any product sold
by a Third Party (including a “generic product”, “biogeneric”, “follow-on biologic”, “follow-on biological product”,
“follow-on  protein  product”,  “similar  biological  medicinal  product”  or  “biosimilar  product”)  approved  in  such
country by way of an abbreviated regulatory mechanism by the Regulatory Authority in such country that,  in each
case, meets the equivalency determination by the applicable Regulatory Authority (including a determination that the
product  is  “comparable”,  “interchangeable”,  “bioequivalent”,  “biosimilar”  or  other  term  of  similar  meaning,  with
respect  to  such  Licensed  Product),  in  each  case,  as  is  necessary  to  permit  substitution  of  one  product  for  another
product under Applicable Law.  A product shall not be considered to be a Generic Product if (a) Janssen or any of its
Affiliates or sublicensees was involved in the Development of such product, or (b) such product is Commercialized
by any Person who obtained such product in a chain of distribution that included Janssen or any of its Affiliates or
sublicensees.

1.45. “Good Clinical Practice” or “GCP” means the current standards for clinical trials for pharmaceuticals, as set
forth in the ICH guidelines and applicable regulations promulgated thereunder,  as amended from time to time, and
such  standards  of  good  clinical  practice  as  are  required  by  the  European  Union  and  other  organizations  and
Governmental  Authorities in countries in which a pharmaceutical  product is  intended to be sold to the extent such
standards are not less stringent than United States Good Clinical Practice.

1.46. “Good  Laboratory  Practice”  or  “GLP”  means  the  current  standards  for  laboratory  activities  for
pharmaceuticals,  as  set  forth  in  the  FDA’s  Good Laboratory  Practice  regulations  or  the  Good Laboratory  Practice
principles  of  the  Organization  for  Economic  Co-Operation  and  Development,  as  amended  from time  to  time,  and
such  standards  of  good  laboratory  practice  as  are  required  by  the  European  Union  and  other  organizations  and
Governmental Authorities in countries in which a pharmaceutical product is intended to be sold, to the extent such
standards are not less stringent than United States Good Laboratory Practice.

1.47. “Good Manufacturing Practice” or “GMP” means the current quality assurance standards that ensure that
pharmaceutical  products  are  consistently  produced  and  controlled  in  accordance  with  the  quality  standards
appropriate to their intended use as defined in 21 C.F.R. § 210 and 211, European Directive 2003/94/EC, Eudralex 4,
Annex 16,  and applicable  United States,  European Union,  Canadian and ICH guidance or equivalent  laws in other
jurisdictions to the extent no less stringent.

1.48. “Governmental Authority” means any applicable government authority,  court,  tribunal,  arbitrator,  agency,
department, legislative body, commission or other instrumentality of (a) any
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government  of  any  country  or  territory,  (b)  any  nation,  state,  province,  county,  city  or  other  political  subdivision
thereof or (c) any supranational body.

1.49. “HSR Act”  means  the  Hart-Scott-Rodino  Antitrust  Improvements  Act  of  1976,  as  amended  from  time  to
time,  and  any  comparable  Applicable  Law in  jurisdictions  outside  the  U.S.  related  to  the  approval  of  transactions
similar to those contemplated under this Agreement.

1.50. “IND” means an Investigational New Drug application as defined in the FFDCA.

1.51. “Indication”  means  treatment  of  a  discrete  clinically  recognized  form  of  a  disease.   For  purposes  of  this
Agreement, treatment of different subpopulations within a population of patients having a disease shall not be treated
as  separate  Indications,  and  treatment  of  different  signs  or  symptoms  of  the  same  disease  shall  not  be  treated  as
separate Indications.  For example, treatment of mild to moderate Crohn’s disease is not a different Indication from
treatment  of  moderate  to  severe  Crohn’s  disease.   For  clarity,  Psoriasis  and  Psoriatic  Arthritis  are  separate
Indications.

1.52. “Initial  Compound  API  Cost”  means  Janssen’s  reasonable,  attributable  and  necessary  internal  costs  and
reasonable, documented Third Party costs incurred in manufacturing or acquisition and supply of Compound API for
the Initial Compound for commercial purposes, determined in accordance with Janssen’s accounting policies that are
in  accordance  with  U.S.  generally  accepted  accounting  principles  and  consistently  applied  across  such  Janssen’s
commercial manufacturing supply network to other products that Janssen or one of its Affiliates manufactures.

1.53. “Initiation” means, with respect to a Clinical Trial, the dosing of the [ * ] subject in such Clinical Trial.

1.54. “Initial Product” or “PTG-200 Product” means the Licensed Product containing the Initial Compound.

1.55. “Janssen Parent” means Johnson & Johnson.

1.56. “Johnson & Johnson Universal Calendar” means the universal calendar system used by Janssen Parent and
its  Affiliates  for  internal  and external  reporting  purposes  (a  copy of  which  for  the  year  2021 is  attached  hereto  as
Schedule 1.56 and a copy of which prior to the beginning of each such year for succeeding years shall be provided to
Protagonist upon request).

1.57. “Know-How”  means  any  non-public  or  proprietary  information,  inventions,  discoveries,  compounds,
compositions,  formulations,  formulas,  practices,  procedures,  processes,  methods,  knowledge,  trade  secrets,
technology,  techniques,  designs,  drawings,  correspondence,  computer  programs,  documents,  apparatus,  results,
strategies, Regulatory Documentation, information and submissions pertaining to, or made in association with, filings
with  any  Regulatory  Authority  or  patent  office,  data  (including  pharmacological,  toxicological,  non-clinical  and
clinical data, analytical and quality control data, manufacturing data and descriptions, market data, financial data or
descriptions),  devices,  assays,  chemical  formulations,  specifications,  material,  product  samples  and  other  samples,
physical, chemical and biological materials and compounds, and the
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like, in written, electronic, oral or other tangible or intangible form, now known or hereafter developed, whether or
not patentable.

1.58. “License Term” means the period beginning immediately after the end of the Development Term and ending
on the last day of the Term.

1.59. “Licensed Compound” means (a) PTG-200, a GI-targeted peptide with local IL23 receptor antagonist effect,
as further described on Schedule 1.59 (the “Initial Compound” or “PTG-200”); or (b) PN-232, PN-235 or any other
2nd Generation Compound.

1.60. “Licensed Product” means any pharmaceutical product or formulation containing the Initial Compound or a
2nd Generation Compound.

1.61. “Major European Countries” means [ * ].

1.62. “Major Market Countries” means [ * ] .

1.63. “Manufacturing”  means  any  activities  directed  to  producing,  manufacturing,  processing,  filling,  finishing,
packaging,  labeling,  quality  assurance  testing  and  release,  shipping  and  storage  of  a  pharmaceutical  or  biologic
product  directly  or through one or more Third Parties.   When used as a verb,  “Manufacture” means to engage in
Manufacturing activities.

1.64. “Marketing  Approval”  means  any  and  all  approvals  (including  supplements,  amendments,  pre-  and  post-
approvals), licenses, registrations or authorizations of any Regulatory Authority that are necessary to market and/or
sell a pharmaceutical or biologic product in a country or jurisdiction for one or more uses, including any pricing and
reimbursement approvals that are necessary to conduct a launch of such product in such country or jurisdiction (even
if  such  pricing  and  reimbursement  approvals  are  not  legally  required  to  launch  such  product  in  such  country  or
jurisdiction).

1.65. “Material  Safety  Issue”  means  the  occurrence  of  any  significant  safety-related  event,  incident  or
circumstance with respect to a Licensed Compound or Licensed Product that leads a Party to reasonably determine
that  the  continued  use  of  such  Licensed  Compound  or  Licensed  Product  by  patients  may  result  in  patients  being
exposed  to  a  product  for  which  the  risks  outweigh  the  benefits.   Examples  of  Material  Safety  Issues  include  the
issuance of a clinical hold order (or similar requirement or recommendation) by a Regulatory Authority, where the
clinical  hold  is  not  resolvable  in  the  ordinary  course,  or  an  IRB  requirement  or  recommendation  to  terminate  or
suspend a Clinical Trial.

1.66. “Net  Sales”  means  the  gross  amounts  invoiced  on  sales  of  a  Licensed  Product  by  Janssen,  or  any  of  its
Affiliates or sublicensees, to a Third Party purchaser in an arm’s-length transaction, less the following customary and
commercially  reasonable  deductions,  determined in accordance  with U.S.  generally  accepted accounting principles
and internal policies and actually taken, paid, accrued, allocated, or allowed based on good faith estimates:

(a) trade, cash and/or quantity discounts, allowances, deductions, fees and credits, excluding commissions
for commercialization;
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(b) excise taxes, use taxes, tariffs, sales taxes and customs duties and/or other government charges or fees
imposed on the sale of Licensed Product (including VAT, but only to the extent that such VAT taxes are not
reimbursable or refundable), specifically excluding, for clarity, any income taxes assessed against the income
arising from such sale;

(c) compulsory  or  negotiated  payments  and  cash  rebates  or  other  expenditures  to  governmental
authorities  (or  designated  beneficiaries  thereof)  in  the  context  of  any  national  or  local  health  insurance
programs  or  similar  programs,  including,  but  not  limited  to,  pay-for-performance  agreements,  risk  sharing
agreements and government-levied fees as a result of the Patient Protection and Affordable Care Act, Pub. L.
No. 111-148 or any other successor program;

(d) rebates, chargebacks, administrative fees and discounts (or equivalent thereof) to managed health care
organizations, group purchasing organizations, insurers, pharmacy benefit managers (or equivalent thereof),
specialty pharmacy providers, governmental authorities, or their agencies or purchasers, reimbursers, or trade
customers, as well as amounts owed to patients through co-pay assistance cards or similar forms of rebate to
the extent the latter are directly related to the prescribing of Licensed Product;

(e) outbound  freight,  shipment,  insurance  and  other  distribution  costs  to  the  extent  included  in  the
invoiced price and separately itemized on the invoice;

(f) retroactive price reductions, credits or allowances actually granted upon claims, rejections or returns
of  Licensed  Product,  including  for  recalls  or  damaged  or  expired  goods,  billing  errors  and  reserves  for
returns;

(g) any invoiced amounts that are not collected by Janssen or its Affiliates, including bad debts; and

(h) any  deductions  in  the  context  of  payments  that  are  due  or  collected  significantly  after  invoice
issuance.

All the aforementioned deductions shall only be allowable to the extent they are commercially reasonable and shall
be  determined,  on  a  country-by-country  basis,  as  incurred  in  the  ordinary  course  of  business  in  type  and  amount
verifiable  based on Janssen’s and its  Affiliates’  reporting system.  All  such discounts,  allowances,  credits,  rebates,
and other deductions shall be fairly and equitably allocated to Licensed Product and other products of Janssen and its
Affiliates and sublicensees such that Licensed Product does not bear a disproportionate portion of such deductions.
 In no event will any particular amount identified above be deducted more than once in calculating Net Sales.

For clarity, (x) sales of a Licensed Product by and between Janssen and any of its Affiliates or (sub)licensees shall
not  be  considered  sales  to  unaffiliated  Third  Parties  and  shall  be  excluded  from  Net  Sales  calculations  for  all
purposes and (y) only a single sales transaction with respect to a particular unit of Licensed Product, made at the time
Janssen or  any of  its  Affiliates  or  (sub)licensees  sells  such unit  of  Licensed Product  to  an unaffiliated  Third  Party
purchaser in arms-
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length transaction, will qualify as the basis for determining the Net Sales amount for such unit of Licensed Product.

Notwithstanding  the  foregoing,  the  following  sales  of  a  Licensed  Product  shall  be  excluded  from  Net  Sales
calculations for all purposes: (i) transfer or dispositions of reasonable quantities of samples of such Licensed Product
at  no  cost  for  promotional  or  educational  purposes;  (ii)  transfers  or  dispositions  of  reasonable  and  customary
quantities  of  such  Licensed  Product  as  free  samples  or  donations,  or  for  patient  assistance,  testing  marketing
programs or  other  similar  programs at  no  cost;  and (iii)  use  or  sale  of  such Licensed  Product  for  Clinical  Trial  or
other scientific testing purposes, early access programs (such as to provide patients with such Licensed Product prior
to  Marketing  Approval  pursuant  to  treatment  INDs  or  protocols,  named  patient  programs  or  compassionate  use
programs) or any similar use.

In the event a Licensed Product is sold as part of a Combination Product in a country, the Net Sales with respect to
the  Combination  Product  in  such  country  (for  all  financial  terms  pursuant  to  Article  7)  shall  be  determined  by
multiplying the Net Sales amount for the Combination Product during the applicable reporting period, calculated as
set  forth  above,  by  the  fraction  A/(A+B),  where  A  is  the  weighted  average  sale  price  (by  sales  volume)  of  the
Licensed Product in such country when sold separately, and B is the weighted average sales price of the other active
ingredient(s) or product(s) in the Combination Product in such country when sold separately, in each case in the same
dosage and dosage form and in the same country as the Combination Product during the applicable reporting period.
If  the  other  active  ingredient(s)  or  product(s)  in  the  Combination  Product  is  not  sold  separately  in  such  country
during  the  applicable  reporting  period,  Net  Sales  shall  be  calculated  by  multiplying  actual  Net  Sales  of  such
Combination Product by a fraction A/C where A is the weighted average sale price (by sales volume) of the Licensed
Product  in  such  country  when  sold  separately,  and  C  is  the  weighted  average  sale  price  (by  sales  volume)  of  the
Combination Product in such country.  If neither the Licensed Product nor the other active ingredient(s) or product(s)
were sold separately in such country during the applicable reporting period, then the respective average sales prices
during  the  most  recent  reporting  period  in  which  sales  of  both  occurred  in  the  same  country  as  the  Combination
Product shall be used.  In the event that the weighted average sale price (by sales volume) of the Licensed Product is
not available in a given country for any reporting period, then the average sales prices (weighted by sales volume) of
the respective products described above (in the same dosage and dosage form as the Combination Product) in a proxy
country to be agreed upon by both Parties  will  be used (such agreement  not  be unreasonably  withheld,  delayed or
conditioned),  and  if  the  Parties  cannot  agree  upon  such  proxy  country,  or  no  such  comparable  sales  figures  are
available in an appropriate proxy country, Net Sales for the applicable Combination Product shall be allocated based
on the relative value contributed by each component (such relative value to be agreed upon by the Parties or, if the
Parties cannot agree, to be determined by the dispute resolution procedures set forth in Article 13).

1.67. “Nondisclosure Agreement” means the Confidential Disclosure Agreement between the Parties dated March
24, 2017.

1.68. “Patent  Costs”  means  any  out-of-pocket  costs  and  expenses  incurred  by  a  Party  or  its  Affiliates  in
prosecuting and maintaining any Patent Rights.
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1.69. “Patent Proceeding” means any opposition, re-issue, and re-examination, and any contested case, including
inter-partes review, post-grant review, interference, derivation or similar proceedings.

1.70. “Patent  Rights”  means  any  and  all  (a)  patents,  (b)  pending  patent  applications,  including  all  provisional
applications,  substitutions,  continuations,  continuations-in-part,  divisions  and  renewals,  and  all  patents  granted
thereon,  (c)  all  patents-of-addition,  reissues,  reexaminations  and  extensions  or  restorations  by  existing  or  future
extension  or  restoration  mechanisms,  including  supplementary  protection  certificates  or  the  equivalent  thereof,  (d)
inventor’s  certificates,  (e)  any other  form of  government-issued right  substantially similar  to  any of  the foregoing,
and (f) all United States and foreign counterparts of any of the foregoing.

1.71. “Person” means any natural person, corporation, firm, business trust, joint venture, association, organization,
company, partnership or other business entity, or any government, or any agency or political subdivisions thereof.

1.72. “Phase 1A Activities” means (i) the PN-232 Phase 1A Activities and (ii) the PN-235 Phase 1A Activities.

1.73. “Phase 1 Clinical Trial” means, in reference to a clinical trial of a Licensed Product, (a) a trial that would
satisfy the requirements for a Phase 1 study as defined in 21 C.F.R. § 312.21(a) or (b) a Phase 1 study as defined in
the ICH E8 Guideline (or, in either case, any amended or successor regulation or guideline).

1.74. “Phase 1 Development Costs” means (a) Phase 1 Out-of-Pocket Costs and Expenses, (b) Phase 1 FTE Costs,
(c) with respect to the Manufacturing of clinical supplies of Compound API or Drug Product for Phase 1A Activities,
the Clinical Manufacturing Costs incurred by either Party or any of its Affiliates in performing such activities and (d)
with respect to CMC Development activities that are Phase 1A Activities,  the reasonable,  attributable and required
internal costs and reasonable, documented Third Party costs incurred by a Party or its Affiliates in performing such
activities.

1.75. “Phase  1  Development  FTE”  means  [  *  ]  hours  of  work  devoted  to  or  in  direct  support  of  the  Phase  1A
Activities  under  this  Agreement  by  one  or  more  qualified  scientific,  medical,  manufacturing,  technical  and  other
employees, contractors or consultants of a Party or its Affiliates, as measured in accordance with such Party’s normal
time  allocation  practices, provided that  such  employees,  contractors  or  consultants  shall  not  include  personnel
performing administrative and corporate functions (including human resources, finance, legal and investor relations).

1.76. “Phase 1 FTE Costs” means, with respect to any period, the FTE Rate multiplied by the number of Phase 1
Development FTEs expended by a Party or any of its Affiliates during such period in the performance of Phase 1A
Activities under this Agreement or the preparing, filing and maintaining of Regulatory Documentation (such as INDs
and CTAs) for Licensed Products in support of such Phase 1A Activities under this Agreement.
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1.77. “Phase 1 Out-of-Pocket Costs and Expenses” means amounts paid by either Party or any of its Affiliates
(a) to Third Party vendors or contractors for services or materials provided by them directly in the performance of
Phase 1A Activities under this Agreement, to the extent such services or materials apply directly to such Phase 1A
Activities,  or  the  preparing,  filing  and  maintaining  of  Regulatory  Documentation  (such  as  INDs  and  CTAs)  for
Licensed  Products  in  support  of  such  Phase  1A  Activities  under  this  Agreement  or  (b)  to  the  FDA  or  other
Regulatory Authorities for filing fees for such Regulatory Documentation.

1.78. “Phase  1/2  Clinical  Trial”  means,  in  reference  to  a  clinical  trial  of  a  Licensed  Product,  that  such  trial
combines both a Phase 1 Clinical Trial and a Phase 2 Clinical Trial of such Licensed Product into a single protocol,
where the Phase 1 Clinical Trial portion is performed first to (a) establish initial safety, tolerability, pharmacokinetic
and pharmacodynamic information for the Licensed Product as a monotherapy or in combination with another agent
or (b)  determine the maximum tolerable  dose of  such Licensed Product  in subjects,  and the Phase 2 Clinical  Trial
portion is performed second to further evaluate safety and/or efficacy of such Licensed Product as a monotherapy or
in combination with another agent in subjects treated with a selected dose.

1.79. “Phase 2 Clinical Trial” means, in reference to a clinical trial of a Licensed Product, (a) a trial that would
satisfy the requirements for a Phase 2 study as defined in 21 C.F.R. § 312.21(b) or (b) a Phase 2 study as defined in
the  ICH  E8  Guideline  (or,  in  either  case,  any  amended  or  successor  regulation  or  guideline).    For  purposes  of
Section 7.3.1, a Phase 1/2 Clinical Trial shall be deemed to be a Phase 2 Clinical Trial upon Initiation of the Phase 2
Clinical Trial portion of such Clinical Trial.

1.80. “Phase 2 Development Costs” means (a) Phase 2 Out-of-Pocket Costs and Expenses, (b) Phase 2 FTE Costs,
(c) with respect to the Manufacturing of clinical supplies of Compound API or Drug Product for the PTG-200 Phase
2A Activities, the Clinical Manufacturing Costs incurred by either Party or any of its Affiliates in performing such
activities, and (d) with respect to CMC Development activities that are PTG-200 Phase 2A Activities, the reasonable,
attributable  and  required  internal  costs  and  reasonable,  documented  Third  Party  costs  incurred  by  a  Party  or  its
Affiliates in performing such activities.

1.81. “Phase  2  Development  FTE”  means  [  *  ]  hours  of  work  devoted  to  or  in  direct  support  of  the  PTG-200
Phase 2A Activities under this Agreement by one or more qualified scientific, medical, manufacturing, technical and
other employees, contractors or consultants of a Party or its Affiliates, as measured in accordance with such Party’s
normal time allocation practices, provided that such employees, contractors or consultants shall not include personnel
performing administrative and corporate functions (including human resources, finance, legal and investor relations).

1.82. “Phase 2 FTE Costs” means, with respect to any period, the FTE Rate multiplied by the number of Phase 2
Development FTEs expended by a Party or any of its Affiliates during such period in the performance of PTG-200
Phase  2A  Activities  under  this  Agreement  or  the preparing,  filing  and  maintaining  of  Regulatory  Documentation
(such  as  INDs  and  CTAs)  for  Licensed  Products  in  support  of  such PTG-200  Phase  2A  Activities  under  this
Agreement.
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1.83. “Phase 2 Out-of-Pocket Costs and Expenses” means amounts paid by either Party or any of its Affiliates
(a) to Third Party vendors or contractors for services or materials provided by them directly in the performance of
PTG-200 Phase 2A Activities under this Agreement,  to the extent such services or materials apply directly to such
PTG-200  Phase  2A  Activities  under  this  Agreement,  or  the preparing,  filing  and  maintaining  of  Regulatory
Documentation (such as  INDs and CTAs)  for  Licensed Products  in  support  of  such PTG-200 Phase  2A Activities
under  this  Agreement  or  (b)  to  the  FDA  or  other  Regulatory  Authorities  for  filing  fees  for  such Regulatory
Documentation.

1.84. “Phase 2/3 Clinical Trial” means,  in reference to a clinical  trial  of a Licensed Product,  a Phase 2 Clinical
Trial involving a sufficient number of subjects that, prior to commencement of the trial or at any other defined point
in the trial, satisfies both of the following ((a) and (b)):

(a) such  trial  is  designed  to  (i)  establish  that  the  applicable  Licensed  Product  is  safe  and
efficacious  for  its  intended  use,  and  (ii)  define  and  determine  warnings,  precautions,  and  adverse
reactions that are associated with the Licensed Product in the dosage range to be prescribed, which trial
is  intended  to  support  Marketing  Approval  of  such  Licensed  Product  or  a  similar  clinical  study
prescribed  by  the  FDA,  with  respect  to  the  U.S.,  or  other  Regulatory  Authority  with  respect  to  any
other country in the Territory; and

(b) such trial  is  or  becomes a  registration  trial  sufficient  for  filing a  Drug Approval  Application
for  such  Licensed  Product,  as  evidenced  by  (i)  an  agreement  with  or  statement  from the  FDA,  with
respect to the U.S., or other Regulatory Authority with respect to any other country in the Territory on
a Special  Protocol Assessment or equivalent,  or (ii)  other guidance or minutes issued by the FDA or
such other Regulatory Authority for such registration trial.

1.85. “Phase 3 Clinical Trial” means, in reference to a clinical trial of a Licensed Product, (a) a trial that would
satisfy the requirements for a Phase 3 study as defined in 21 C.F.R. § 312.21(c) or (b) a Phase 3 study as defined in
the ICH E8 Guideline (or, in either case, any amended or successor regulation or guideline).  For purposes of Section
7.3.1,  a  Phase  2/3  Clinical  Trial  shall  be  deemed to  be  a  Phase  3  Clinical  Trial  upon the  date  that  such Phase  2/3
Clinical Trial first satisfies the criteria set forth in clause (b) of Section 1.85.

1.86. “PN-232” means the peptide known as “PN-232,” a 2nd Generation Compound discovered and selected for
pre-clinical and clinical development prior to the Restatement Effective Date, as further described on Schedule 1.86.

1.87. “PN-232  Phase  1A  Activities”  means  (a)  the  PN-232  Phase  1A  Clinical  Trial  and  (b)  any  related
Development activities (including pre-clinical and IND-enabling studies and CMC Development and Manufacturing
activities) set forth in the 2nd Generation Clinical Development Plan.

1.88. “PN-232 Phase 1A Clinical Trial” means the Phase 1 Clinical Trial of a Licensed Product containing PN-
232 with protocol number PN-232-01, as it may be amended from time to time under Section 3.4.2(b).
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1.89. “PN-235” means the peptide known as “PN-235,” a 2nd Generation Compound discovered and selected for
pre-clinical and clinical development prior to the Restatement Effective Date, as further described on Schedule 1.89.

1.90. “PN-235  Phase  1A  Activities”  means  (a)  the  PN-235  Phase  1A  Clinical  Trial  and  (b)  any  related
Development activities (including pre-clinical and IND-enabling studies and CMC Development and Manufacturing
activities) set forth in the 2nd Generation Clinical Development Plan.

1.91. “PN-235 Phase 1A Clinical Trial” means the Phase 1 Clinical Trial of a Licensed Product containing PN-
235 with protocol number PN-235-01 as it may be amended from time to time under Section 3.4.2(b).

1.92. “Protagonist-Controlled  Patent  Rights”  means  (a)  the  Retained  Patent  Rights  and  (b)  any  Protagonist
Patent  Rights  that  Cover  Protagonist  Platform  Know-How  and  do  not  Cover  a  Licensed  Compound  or  Licensed
Product.

1.93. “Protagonist IL23 Receptor Inhibitor Patent Rights” means the Patent Rights listed in Schedule 1.93, and
any Patent  Rights  that  are counterparts  to or that  have a valid priority claim to any of the patents  and applications
listed in Schedule 1.93, excluding the Retained Patent Rights.

1.94. “Protagonist  Intellectual  Property”  means  Protagonist  Know-How  and  Protagonist  Patent  Rights,
collectively.

1.95. “Protagonist Know-How” means any Know-How used in or otherwise relating to a Licensed Compound or
Licensed Product  or  the  Development,  Manufacture  and Commercialization  of  a  Licensed Compound or  Licensed
Product  that  either  (a)  is  Controlled  by  Protagonist  or  any  of  its  Affiliates  on  the  Original  Execution  Date  or  (b)
comes into the Control of Protagonist or any of its Affiliates during the Term.  For clarity, Protagonist Know-How
shall include the Protagonist Collaboration Know-How, but excludes Know-How that relates solely to any Retained
Compounds.

1.96. “Protagonist  Platform  Know-How”  means  any  Know-How  owned  by  or  licensed  to  Protagonist  that
primarily relates to Protagonist’s core peptide technology platform which comprises the following:  molecular design
tools and structure of peptide scaffolds, computational screening and rank ordering of scaffolds, virtual libraries of
constrained  scaffolds  and  peptides,  collectively  known  as  Vectrix,  random libraries  and  phage-display  techniques,
medicinal  chemistry know-how, peptide and peptidomimetic  chemistry know-how, oral  stability  assays and know-
how, formulation know-how, and in vivo pharmacology tools, techniques and know-how pertaining to peptide oral
stability, transport, and GI-restriction.

1.97. “Protagonist  Patent  Right”  means  (a)  the  Protagonist  IL23  Receptor  Inhibitor  Patent  Rights;  (b)  the
Protagonist  Collaboration  Patent  Rights;  (c)  Protagonist’s  and  its  Affiliates’  interests  in  the  Joint  Collaboration
Patent  Rights;  and  (d)  any  Patent  Right  other  than  those  described  in  clauses  (a)  through  (c)  that:  (i)  either  (A)  is
Controlled by Protagonist  or  any of its  Affiliates  on the Original  Execution Date or (B) comes into the Control  of
Protagonist or any of
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its  Affiliates  during  the  Term;  and  (ii)  Covers  any  Licensed  Compound,  Licensed  Product  or  Protagonist  Know-
How.

1.98. “Protagonist  Research  Compound”  means  any  compound  arising  from  Protagonist’s  performance  of  the
Research Activities that is not a 2nd Generation Compound.

1.99. “Protagonist  Research  FTE”  means  [  *  ]  of  work  devoted  to  or  in  direct  support  of  Research  Activities
under  this  Agreement  by one or  more  qualified scientific,  medical,  manufacturing,  technical  and other  employees,
contractors or consultants of Protagonist or its Affiliates, as measured in accordance with Protagonist’s normal time
allocation practices, provided that such employees, contractors or consultants shall not include personnel performing
administrative and corporate functions (including human resources, finance, legal and investor relations).

1.100. “Protagonist  Research FTE Rate” means  a  rate  of  [  *  ]  FTE per  Calendar  Year  for  Research  Activities;
provided,  however,  that  such  rate  shall  be  increased  or  decreased  annually  beginning  on  [  *  ]  by  the  percentage
increase or decrease in the CPI between the last day of the most recently completed Calendar Year and December 31,
2020,  plus  [  *  ]   percent  ([  *  ]%).  The  FTE  Rate  is “fully  burdened” and  will  cover  employee  salaries  and  such
facilities and equipment and other materials and services, including ordinary laboratory consumables procured from
distributors of relevant products as they may use.

1.101. “PTG-200  Phase  2A  Activities”  means  (a)  the  PTG-200  Phase  2A  Clinical  Trial  and  (b)  any  related
Development activities (including pre-clinical and IND-enabling studies and CMC Development and Manufacturing
activities)  set  forth in the PTG-200 Clinical  Development  Plan.   The PTG-200 Phase 2A Activities  do not  include
any Development activities relating to a Phase 2B Clinical Trial (as defined in Section 7.3.3).

1.102. “PTG-200  Phase  2A  Clinical  Trial”  means  the  Phase  2  Clinical  Trial  with  protocol  number
67864238PACRD2001.  The PTG-200 Phase 2A Clinical Trial is ongoing as of the Restatement Effective Date.  The
PTG-200 Phase 2A Clinical Trial is not a Phase 2B Clinical Trial (as defined in Section 7.3.3).

1.103. “Public Health Service Act” means the U.S. Public Health Service Act (42 U.S.C. §201 et seq.), as amended
from time to time, and any regulations promulgated thereunder.

1.104. “Regulatory Approval” means any and all  approvals  (including Marketing Approvals),  licenses (including
import  licenses),  registrations  or  authorizations  of  any  national,  regional,  state  or  local  Regulatory  Authority,
department, bureau, commission, council or other governmental entity, that are necessary or useful to Development,
Manufacture  or  Commercialize  a  Licensed  Compound  or  Licensed  Product  in  any  country  or  jurisdiction  in  the
Territory for one or more uses.

1.105. “Regulatory  Authority”  means  any  Governmental  Authority  with  authority  over  the  Development,
marketing and sale  of  a  pharmaceutical  or  biologic  product  in  a  country,  such as  the  FDA in  the United States  or
EMA in the EU.  Regulatory Authority also includes any non-governmental group licensed by an entity described in
the preceding sentence to perform inspections, audits and/or reviews.
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1.106. “Regulatory  Documentation”  means:  (a)  all  applications  for  Regulatory  Approval  (including  Drug
Approval  Applications);  (b)  all  Regulatory  Approvals,  including  INDs,  CTAs  and  Marketing  Approvals;  (c)  all
supporting documents created for,  referenced in, submitted to or received from an applicable Regulatory Authority
relating to any of the applications or Regulatory Approvals described in clauses (a) or (b), including drug master files
(or  any  equivalent  thereof  outside  the  U.S.),  annual  reports,  regulatory  drug  lists,  advertising  and  promotion
documents shared with Regulatory Authorities, adverse event files, complaint files and Manufacturing records; and
(d)  all  correspondence  made  to,  made  with  or  received  from  any  Regulatory  Authority  (including  written  and
electronic  mail  correspondence  and  minutes  from  meetings,  discussions  or  conferences  (whether  in  person  or  by
audio conference or videoconference)).

1.107. “Regulatory  Exclusivity  Period”  means,  with  respect  to  a  Licensed  Product  and  a  country,  a  period  of
exclusivity (other than patent exclusivity), granted or afforded by Applicable Laws or by a Regulatory Authority in
such  country,  that  confers  exclusive  marketing  rights  with  respect  to  such  Licensed  Product  in  such  country  and
prevents the initial market entry of a Generic Product with respect to such Licensed Product.  If such exclusivity is
not available with respect to a Licensed Product in a country,  the Regulatory Exclusivity Period for such Licensed
Product in such country shall be deemed to expire upon the First Commercial Sale of such Licensed Product in such
country.

1.108. “Relevant  Factors”  means  all  relevant  scientific,  technical,  operational,  commercial,  economic  and  other
factors  that  may  affect  the  Development,  Marketing  Approval,  Manufacturing  or  Commercialization  of  a  product,
including (as applicable): [ * ].

1.109. “Retained  Compound”  means  any  peptide  that  is  disclosed  by  any  Protagonist  IL23  Receptor  Inhibitor
Patent Rights and that:

(a) has an IC50 value of greater than [ * ] nanomolar (nM), as determined in the [ * ] described in
Exhibit A; and

(b) has an affinity for IL23R greater than [ * ]nM, as determined in the [ * ].

1.110. “Royalty  Term”  means:  (i)  with  respect  to  a  Licensed  Product  containing  PTG-200,  PN-232  or  PN-235
(each  such  compound,  an  “Existing  Compound”)  and  a  country,  the  period  beginning  on  the  date  of  First
Commercial Sale of such Licensed Product in such country and ending on the later of: (a) ten (10) years after the date
of  First  Commercial  Sale  of  such  Licensed  Product  in  such  country;  (b)  the  expiration  of  the  last  to  expire  Valid
Claim  of  any  Protagonist  Patent  Right  that  Covers  the  composition  of  matter  of  such  Licensed  Product  in  such
country;  or  (c)  the  expiration  or  termination  of  the  Regulatory  Exclusivity  Period  with  respect  to  such  Licensed
Product in such country; and (ii) with respect to any Licensed Product that does not contain an Existing Compound
and a country, the period beginning on the date of First Commercial Sale of such Licensed Product in such country
and ending on the later of: (a) twelve (12) years after the date of First Commercial Sale of such Licensed Product in
such  country;  (b)  the  expiration  of  the  last  to  expire  Valid  Claim of  any  Protagonist  Patent  Right  that  Covers  the
composition  of  matter  of  such  Licensed  Product  in  such  country;  or  (c)  the  expiration  or  termination  of  the
Regulatory Exclusivity Period with respect to such Licensed Product in such country.
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1.111. “Tax” or “Taxes” means any present or future taxes, levies, imposts, duties, charges, assessments or fees of
any nature (including any penalties or interest thereon).

1.112. “Territory” means worldwide.

1.113. “Third Party” means any Person other than a Party or any of its Affiliates.

1.114. “Third  Party  Blocking  Intellectual  Property  Rights”  means  intellectual  property  rights  of  a  Third  Party
that Cover the manufacture, use or sale of, or are necessary to manufacture, use or sell, a Licensed Compound or a
Licensed Product.

1.115. “Trademark”  means  any  word,  name,  symbol,  color,  designation,  or  device  or  any  combination  thereof,
whether  registered  or  unregistered,  including  any  trademark,  trade  dress,  service  mark,  service  name,  brand  mark,
trade name, brand name, logo or business symbol.

1.116. “UC” means treatment of ulcerative colitis.

1.117. “Valid Claim” means: (a) a claim of any issued and unexpired patent that (i) has not been dedicated to the
public, disclaimed, revoked or held unenforceable or invalid by a decision of a Governmental Authority of competent
jurisdiction from which no appeal can be taken, or a decision of a Governmental Authority of competent jurisdiction
that can be appealed, but with respect to which an appeal has not taken within the time allowed for appeal, and (ii)
has not been disclaimed or admitted to be invalid or unenforceable through reissue, disclaimer or otherwise; or (b) a
claim of any pending patent application that (i) has not been cancelled, withdrawn or abandoned, without being re-
filed  in  another  application  in  the  applicable  jurisdiction,  (ii)  has  not  been  finally  rejected  by  an  administrative
agency or other governmental action from which no appeal can be taken and (iii) has not been pending or filed more
than  [  *  ]  from  the  earliest  possible  priority  date  for  such  patent  application; provided that  if  such  claim  is  later
issued, it shall from the issuance date forward be deemed to be a Valid Claim.

1.118. Additional  Definitions.   Each  of  the  following  definitions  are  found  in  the  body  of  this  Agreement  as
indicated:

Defined Term     Section

2nd Generation Clinical Development Plan 3.2.2(a)
2nd Generation Development Budget 3.2.3(b)(1)
Agreement Preamble
Alliance Manager 2.1.5
Anti-Corruption Laws 10.5.4
Anti-Kickback Laws 10.5.2(a)(1)
Audited Site 3.5.1(i)
Bankruptcy Code 12.4.2(a)
BLA 1.34
Breaching Party 12.3.1
CAPA 3.5.1(g)
Co-Detailing Agreement 5.6.2(e)
Co-Detailing Option 5.6.2(b)
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Co-Detailing Option Exercise Notice 5.6.2(c)
Collaboration Patent Right 8.2.1
Collaboration Records 3.5.3(a)
Competing Product 6.7.2(a)
Conducting Party 3.5.1(a)
Cost Records 7.7.1
CPR Mediation Procedure 13.2.1
CPR Rules 13.3.1
CREATE Act 8.3.7
Cure Period 12.3.1
Detail 5.6.2(a)(1)
Development Costs 7.2.4
Directed to IL23R 6.7.2(c)
Disclosing Party 9.1.1
Dispute 13.1
Excess Development Costs 7.2.6(b)
Excluded Research Know-How 1.19
Exclusivity Period 6.7.2(b)
Existing Agreement Recitals
Existing Compound 1.110
Existing Protagonist Know-How 10.3.4
Existing Protagonist License Agreement 10.3.2
Existing Protagonist Patents 10.3.1
IBD Indication 5.6.2(a)(2)
Included Research Know-How 1.19
Incumbent Board 1.11
Indemnified Party 11.2
Indemnifying Party 11.2
Initial Co-Detailing Plan 5.6.2(d)
Initial Compound 1.59
Insolvency Event 12.4.1
IRB 3.5.1(c)
Janssen Preamble
Janssen Collaboration Know-How 8.2.2(a)
Janssen Collaboration Patent Right 8.2.1(a)
Janssen Elected Protagonist Patent Rights 8.3.3(d)
Janssen Indemnified Party 11.1.2
Janssen Independent Research Activities 4.3.1
Janssen Independent Research Term 4.3.1
JMC 2.1.2(a)
Joint Collaboration Patent Right 8.2.1(c)
JRC 2.1.2(b)
JSC 2.1.1(a)
Losses 11.1.1
Manufacturing Party 3.5.1(h)
Milestone Event 7.3.1
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Milestone Payment 7.3.1
NDA 1.34
Ongoing Clinical Trials 3.4.2(a)
Ongoing PTG-200 Phase 2 Activities 12.5.1(c)
Original Agreement Recitals
Original Effective Date Recitals
Original Execution Date Recitals
Party/Parties Preamble
Patent Representative 8.1.1
Patent Term Restoration 8.6
Phase 1A Data Package 3.4.2(e)
Phase 2A Results 3.4.1(d)
Phase 2B Clinical Trial 7.3.3
PN-232 Phase 2 Activities 3.2.3(b)(2)
PN-235 Phase 2 Activities 3.2.3(b)(2)
Primary Call 5.6.2(a)(3)
Prior 2nd Generation Development Plan 3.2.2(b)
Prior Clinical Development Plan 3.2.2(c)
Prior CMC Development Plan 3.2.2(d)
Protagonist Preamble
Protagonist Collaboration Know-How 8.2.2(a)
Protagonist Collaboration Patent Right 8.2.1(b)
Protagonist Indemnified Party 11.1.1
PTG-200 1.59
PTG-200 Clinical Development Plan 3.2.2(e)
PTG-200 Development Budget 3.2.3(a)
PTG-200 Product 1.54
Receiving Party 9.1.1
Research Activities 4.2.1(a)
Research Compound IP 4.5
Research Term 4.2.1(b)
Restatement Effective Date Preamble
Restricted Change of Control 5.6.2(a)(4)
Retained Patent Rights 8.3.5(a)
Royalty Records 7.7.1
Sales Milestone Event 7.4
Sales Milestone Payment 7.4
Second Indication 7.3.4
Secondary Call 5.6.2(a)(5)
Segregate 6.7.2(d)
Specified Percentage 7.2.6(a)
Specified Phase 1 Percentage 7.2.1(e)
Specified Phase 2 Percentage 7.2.2
Subcommittees 2.1.2(b)
Subcontracting Party 3.5.2(b)
Term 12.1
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Terminating Party 12.3.1
Third Indication 7.3.5
Third Party Claim 11.1.1
Third Party Subcontractor 3.5.2(b)
Transfer Taxes 7.8.2

Article 2
GOVERNANCE

2.1. Joint Steering Committee.

2.1.1. Formation, Composition and Term of JSC.

(a) Prior to the Restatement Effective Date, the Parties established a joint steering committee (the
“JSC”) to oversee and coordinate the Parties’ activities under Article 3.  On and after the Restatement
Effective Date,  the JSC shall  no longer have any oversight  or  decision-making authority  and instead
shall  serve  solely  as  an information  sharing  body in  accordance  with  the  provisions  of  Article  3  and
Section 5.3.2.

(b) The JSC shall  continue to be composed of [  * ]  members,  [  * ]  of whom are representatives
appointed by Protagonist  and [  *  ]  of  whom are  representatives  appointed by Janssen,  each with  the
requisite experience and seniority with respect to the issues to be discussed by the JSC. Neither Party
shall appoint any representative to the JSC that is not an employee of such Party or one of its Affiliates
without the prior written consent of the other Party, which consent shall not be unreasonably withheld.
Each Party has appointed one (1) of its  representatives as co-chairperson of the JSC. The size of the
JSC may be changed from time to time by written agreement of the Parties, provided that the JSC shall
at all times include an equal number of representatives of each Party. Each Party may replace its JSC
representatives at any time upon written notice to the other Party.

(c) The JSC shall automatically dissolve when Janssen has no further reporting obligations under
Section 5.3.2 (or such later time as agreed by the Parties).
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2.1.2. Subcommittees.

(a) The Joint Manufacturing Committee (the “JMC”) is dissolved as of the Restatement Effective
Date.

(b) The Parties established a Joint Research Committee (the “JRC” and, together with the JMC,
the “Subcommittees”)  prior  to  the  Restatement  Effective  Date,  with  each  Party  designating  [  *  ]
representatives to serve on the JRC.  On and after the Restatement Effective Date, the purpose of the
JRC  is  to  oversee  and  coordinate  the  Parties’ conduct  and  completion  of  the  ongoing  Research
Activities in accordance with Section 4.2.  The JRC shall automatically dissolve on the last day of the
Research Term.

2.1.3. Responsibilities  of  the  JSC.   The  JSC  shall  perform  such  functions  as  expressly  set  forth  in  this
Agreement or as mutually agreed upon by the Parties in writing.

2.1.4. JSC Operations.

(a) Meetings. During the Development Term, the JSC shall hold meetings at least [ * ] or as often
as its members may determine.   Thereafter,  the JSC shall  hold meetings at least [ * ].   JSC meetings
may  be  held  in  person  or  by  any  means  of  telecommunications  as  the  members  deem  necessary  or
appropriate, including telephone, video conference or similar means in which each participant can hear
what  is  said,  and  be  heard,  by  the  other  participants, provided that,  unless  otherwise  agreed  by  the
Parties, the location of any in-person meetings shall alternate between a location chosen by Protagonist
and  a  location  chosen  by  Janssen.   A  quorum  of  the  JSC  shall  exist  whenever  there  is  present  at  a
meeting  at  least  one  (1)  representative  appointed  by  each  Party.   Employees  or  consultants  of  either
Party who are performing Collaboration Activities hereunder but are not members of JSC may attend
meetings  of  the  JSC  relating  to  such  activities, provided that  (i)  such  attendees  shall  be  bound  in
writing by obligations of confidentiality and non-use equivalent to those set forth in Article 9 and (ii) a
consultant  of  a  Party  may attend  a  meeting  only  with  prior  notice  to  and consent  of  the  other  Party,
which shall not be unreasonably withheld.  Except as provided in the prior sentence, individuals who
are  not  members  of  the  JSC may  not  attend  a  meeting  of  the  JSC without  the  prior  consent  of  both
Parties, except that each Party’s Alliance Manager may attend without such consent.  Each Party shall
be responsible for its own expenses of participating in the JSC and in any Subcommittee.

(b) Agenda  and  Minutes.   Each  Party  shall  have  the  right  to  propose  agenda  items  and  shall
provide all appropriate information with respect to such proposed agenda items in advance of each JSC
meeting.   Each  co-chairperson  of  the  JSC,  on  an  alternating  basis,  shall  prepare  and  circulate  to  all
members of the JSC for review draft minutes of each JSC meeting within [ * ] after such meeting.  The
Parties shall agree on the minutes of each meeting promptly, but in no event later than the next meeting
of the JSC, provided that, if the Parties cannot agree as to the content of the minutes by the time of the
next JSC meeting, such minutes shall be finalized to
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reflect  any  areas  of  disagreement.   The  minutes  of  each  meeting  of  the  JSC  shall  be  Collaboration
Information.

2.1.5. Alliance Managers.  Each Party has designated a single alliance manager for all of the Development
Term  activities  contemplated  under  this  Agreement  (“Alliance  Manager”).   Such  Alliance  Managers  are
responsible for the day-to-day worldwide coordination of the collaboration contemplated by this Agreement
and will serve to facilitate communication between the Parties.  Such Alliance Managers have experience and
knowledge appropriate for managers with such project management responsibilities.  Each Party may change
its designated Alliance Manager from time to time upon notice to the other Party.

2.1.6. Discontinuation  of  the  JSC.   The  JSC  and  the  JRC shall  continue  to  exist  as  provided  in  Section
2.1.1(c)  or  Section  2.1.2,  as  applicable,  unless  before  such time the  Parties  mutually  agree  to  disband such
committee  or  Protagonist  provides  written  notice  to  Janssen  of  its  intention  to  disband  and  no  longer
participate  in  such  committee.  Once  the  Parties  mutually  agree  to  disband  a  committee  or  Protagonist  has
provided written notice to disband a committee, such committee shall have no further obligations under this
Agreement and, thereafter, each Party shall designate a contact person for the exchange of information under
this Agreement or such exchange of information shall be made through the Alliance Managers.

Article 3
ACTIVITIES DURING DEVELOPMENT TERM

3.1. Overview.

3.1.1. Prior to the Restatement Effective Date, Protagonist conducted and completed a Phase 1 Clinical Trial
of  the  PTG-200  Product.   Janssen  commenced  the  PTG-200  Phase  2A  Clinical  Trial,  and  Protagonist
commenced the PN-235 Phase 1A Clinical Trial and the PN-232 Phase 1A Clinical Trial.

3.1.2. After  the  Restatement  Effective  Date  and  for  the  remainder  of  the  Development  Term,  the  Parties
shall  conduct  Development  of  the  PTG-200  Product  and  2nd Generation  Products  in  accordance  with  this
Article  3.   Unless  expressly  stated  otherwise,  the  provisions  of  this  Article  3  shall  apply  only  during  the
Development  Term.   Notwithstanding  the  foregoing,  this  Article  3  shall  apply  to  all  PTG-200  Phase  2A
Activities and Phase 1A Activities to the extent they are performed after the end of the Development Term
but  before  the  end of  the  Term,  including  all  Phase  1  Development  Costs  and Phase  2  Development  Costs
incurred during such period.

3.2. PTG-200 Clinical Development Plan; 2nd Generation Clinical Development Plan.

3.2.1. General.   Except  as  set  forth  in  Article  4,  during  the  Development  Term,  the  Development  of  the
PTG-200  Product  shall  be  conducted  in  accordance  with  the  PTG-200  Clinical  Development  Plan  and  the
Development  of  the  2nd Generation  Products  shall  be  conducted  in  accordance  with  the  2 nd Generation
Clinical Development Plan.
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3.2.2. Definitions.

(a) “2nd Generation Clinical Development Plan” means the Parties’ written plan for the clinical
Development of PN-232, PN-235 and any other 2nd Generation Products on and after the Restatement
Effective Date, including the budgets and timelines described below in Section 3.2.3(b), as such plan
may  be  updated  and  amended  in  accordance  with  Section  3.2.4.   The  2nd Generation  Clinical
Development Plan shall not include descriptions of or budgets for the ongoing Research Activities or
Janssen Independent Research Activities, which instead are subject to the terms set forth in Article 4.

(b) “Prior 2nd Generation Development Plan” means the Parties’ written plan for the discovery,
research and pre-clinical and clinical Development of 2nd Generation Products prior to the Restatement
Effective  Date  (which  was  referred  to  as  the  “2nd Generation  Development  Plan”  in  the  Existing
Agreement),  including  the  budget  that  was  in  effect  immediately  prior  to  the  Restatement  Effective
Date.

(c) “Prior  Clinical  Development  Plan”  means  the  Parties’  written  plan  for  the  clinical
Development of the PTG-200 Product prior to the Restatement Effective Date (which was referred to
as the “Clinical Development Plan” in the Existing Agreement), including the budget that was in effect
immediately prior to the Restatement Effective Date.

(d) “Prior CMC Development Plan” means the Parties’ written plan for CMC Development and
Manufacturing  of  PTG-200  and  PTG-200  Product  and  2nd Generation  Compound(s)  and  2 nd

Generation Product(s) prior to the Restatement Effective Date, including the budget that was in effect
immediately prior to the Restatement Effective Date (such budget, the “CMC Development Budget”).

(e) “PTG-200  Clinical  Development  Plan”  means  the  Parties’  written  plan  for  the  clinical
Development  of  the  PTG-200  Product  on  and  after  the  Restatement  Effective  Date,  including  the
budget and timelines described below in Section 3.2.3(a), as such plan may be updated and amended in
accordance with Section 3.2.4.

3.2.3. Contents.

(a) PTG-200 Clinical Development Plan.  As of the Restatement Effective Date, the Prior Clinical
Development Plan is superseded by the PTG-200 Clinical Development Plan attached hereto as Exhibit
B.   The  PTG-200  Clinical  Development  Plan  contains  all  Development  activities  (including  CMC
Development  and  Manufacturing  activities)  necessary  to  complete  the  PTG-200  Phase  2A  Clinical
Trial.  The  PTG-200  Clinical  Development  Plan  includes  a  reasonably  detailed  description  of  such
activities, a timeline for completion of such activities and the deliverables for such activities. The PTG-
200 Clinical Development Plan includes a budget for the PTG-200 Phase 2A Activities broken down
by  activity  and  by  Calendar  Year  (the  “PTG-200  Development  Budget”).   If  Janssen  amends  the
PTG-200 Clinical Development Plan to include any other



26

Clinical  Trials for the PTG-200 Product in accordance with Section 3.2.4(b),  the plan shall  include a
reasonably detailed description of such Clinical Trials, but is not required to include a budget for such
Clinical Trials.

(b) 2nd Generation Clinical Development Plan.

(1) As  of  the  Restatement  Effective  Date,  the  Prior  2nd Generation  Development  Plan  is
superseded  by  the  2nd Generation  Clinical  Development  Plan  attached  hereto  as Exhibit  C.
 The 2nd Generation Clinical Development Plan contains all Development activities (including
CMC Development and Manufacturing activities) necessary to complete (i) the PN-232 Phase
1A  Clinical  Trial  and  (ii)  the  PN-235  Phase  1A  Clinical  Trial.  The  2nd Generation  Clinical
Development  Plan includes  a  reasonably  detailed  description of  such activities,  timelines  for
achievement  of  certain  milestone  events  and  completion  of  each  of  the  PN-232  Phase  1A
Clinical  Trial  and  PN-235  Phase  1A  Clinical  Trial  by  target  dates  (taking  into  account
previous  and  expected  delays  caused  by  the  COVID-19  pandemic)  and  the  deliverables  for
such activities. The 2nd Generation Clinical  Development Plan includes a budget for the PN-
232  Phase  1A  Activities  and  PN-235  Phase  1A  Activities  broken  down  by  activity  and  by
Calendar  Year  (the “2nd Generation  Development  Budget ”).   The  2nd Generation
Development  Budget  will  include  reimbursement  by  Janssen  of  all  costs  incurred  by
Protagonist for any accelerated or non-standard analyses requested by Janssen.

(2) As  of  the  Restatement  Effective  Date,  the  2nd Generation Clinical  Development Plan
also contains all other Development activities through the end of Phase 2 for PN-232 and PN-
235 that are necessary for advancement to a Phase 3 Clinical Trial (such activities with respect
to PN-232, the “PN-232 Phase 2 Activities” and such activities with respect to PN-235, the
“PN-235  Phase  2  Activities”)  as  well  as  all  additional  Development  activities  that  Janssen
plans  as  of  the  Restatement  Effective  Date  to  conduct  with  respect  to  any  2nd Generation
Compound.   The  2nd Generation  Clinical  Development  Plan  includes  a  reasonably  detailed
description of such activities, but does not include a budget for such activities.

(3) If Janssen amends the 2nd Generation Clinical Development Plan to include any other
Clinical  Trials  for  any  2nd Generation  Product  in  accordance  with  Section  3.2.4(b),  the  plan
shall  include  a  reasonably  detailed  description  of  such  Clinical  Trials,  but  is  not  required  to
include a budget for such Clinical Trials.

(c) Prior  CMC  Development  Plan.   As  of  the  Restatement  Effective  Date,  the  Prior  CMC
Development  Plan  is  no  longer  in  effect.   The  PTG-200  Clinical  Development  Plan  and  the  2nd

Generation  Clinical  Development  Plan  include  CMC Development  and  Manufacturing  activities  and
budgets for such activities.
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3.2.4. Amendments.   Janssen  shall  have  sole  authority  to  amend  the  Development  Plans  in  its  sole
discretion, subject to Sections 3.2.4(a), 3.2.4(b), 3.4.2(h) and 5.3.1.  For clarity, such amendments shall not be
subject to JSC or Protagonist’s approval.

(a) Ongoing  Clinical  Trials.   From  time  to  time  during  the  Development  Term,  Janssen  may
amend the applicable Development Plan to make changes to the PTG-200 Phase 2A Clinical Trial, the
PN-232  Phase  1A  Clinical  Trial  or  the  PN-235  Phase  1A  Clinical  Trial  (the  “Ongoing  Clinical
Trials”)  or  any  of  their  related  Development  activities.   Where  reasonably  practicable,  Janssen  shall
discuss  any  such  amendments  with  Protagonist  at  a  JSC  meeting  prior  to  implementation  and  shall
consider in good faith any comments provided by Protagonist with respect thereto.  Such amendments
to the Development Plans shall  not require the consent or approval of the JSC or Protagonist,  except
that the following amendments shall require Protagonist’s written consent before taking effect:

(1) any  amendment  relating  to  an  Ongoing  Clinical  Trial  or  its  related  Development
activities that would [ * ]; or

(2) any amendment that would result [ * ].

(b) Other  Amendments.   During  the  Development  Term,  Janssen  may  decide  to  conduct  new
Clinical Trials of the PTG-200 Product or any 2nd Generation Product (in addition to those set forth in
the then-current Development Plans).  If Janssen decides to conduct a new Clinical Trial, Janssen shall
amend the PTG-200 Clinical Development Plan and 2nd Generation Clinical Development Plan to add
such Clinical Trial.  In addition, subject to Section 3.4.3(b), Janssen may amend the PTG-200 Clinical
Development Plan and 2nd Generation Clinical Development Plan to change or remove any activities in
such plans in its sole discretion (other than amendments to the Ongoing Clinical Trials and their related
Development activities, which are subject to Section 3.2.4(a)).  Janssen shall provide such amendments
to the JSC for informational purposes (including for purposes of enabling Protagonist to monitor and
assess Janssen’s compliance with its obligations under Sections 3.4.2(h) and 5.3.1).

(c) Updates after Development Term.  After the Development Term, Janssen will no longer have
any  obligation  to  amend  the  Development  Plans  or  to  provide  any  amended  Development  Plans  to
Protagonist,  but,  instead,  shall  be  obligated  to  provide  reports  to  Protagonist  in  accordance  with
Section 5.3.2.

3.3. Regulatory Matters during the Development Term.

3.3.1. Janssen Regulatory Responsibility.  Except as set forth in Section 3.3.2, Janssen shall have the sole
right  and  authority,  at  its  sole  cost  and  expense,  to  conduct  all  regulatory  matters  relating  to  Licensed
Compounds and Licensed Products during the Development Term, including preparing and submitting INDs
and CTAs and communicating with Regulatory Authorities.
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3.3.2. Protagonist  Regulatory  Responsibility.   Prior  to  the  Restatement  Effective  Date,  Protagonist
prepared and submitted to the appropriate Regulatory Authorities the INDs and CTAs necessary to conduct
the PN-232 Phase 1A Activities and the PN-235 Phase 1A Activities.  During the Development Term:

(a) Protagonist  shall  take  all  actions  reasonably  necessary  to  maintain  such  INDs  and  CTAs
during the conduct of the PN-232 Phase 1A Activities and the PN-235 Phase 1A Activities.

(b) Protagonist shall be responsible for all regulatory responsibilities relating to the conduct of the
PN-232  Phase  1A  Activities  and  the  PN-235  Phase  1A  Activities  as  required  by  Applicable  Laws,
including safety reporting obligations  to Regulatory  Authorities,  ethics  committees  and investigators,
submission  of  the  final  clinical  study  report  to  a  Regulatory  Authority,  and  all  other  reporting  and
publication requirements under Applicable Law.

(c) Protagonist  shall  have  the  sole  responsibility  for,  and  sole  authority  with  respect  to,
communications with any Regulatory Authority regarding the PN-232 Phase 1A Activities and the PN-
235 Phase 1A Activities, provided that Janssen shall have the right to participate as a silent observer in
all material meetings, conferences and discussions between Protagonist and any Regulatory Authorities
pertaining to the PN-232 Phase 1A Activities and the PN-235 Phase 1A Activities, unless the Parties
have agreed otherwise in advance of such meeting, conference or discussion.  Protagonist shall provide
Janssen with reasonable advance notice of all such meetings, conferences and discussions and advance
copies of all related documents and other relevant information relating to such meetings, conferences
and discussions.

(d) Protagonist shall provide Janssen with copies of any material Regulatory Documentation with
respect to the Licensed Compounds and Licensed Products that Protagonist submits to any Regulatory
Authority in connection with the conduct of the PN-232 Phase 1A Activities and the PN-235 Phase 1A
Activities.   In  addition,  in  the  event  that  Protagonist  is  notified  of  any  material  regulatory  or  other
inquiries  that  relate  to a  Licensed Compound or  Licensed Product  during the conduct  of  the PN-232
Phase 1A Activities and the PN-235 Phase 1A Activities, Protagonist shall promptly notify Janssen of
such inquiries.

3.4. Development Activities during the Development Term.

3.4.1. PTG-200 Phase 2A Activities.

(a) Responsibility; Diligence.  During the Development Term, Janssen shall be solely responsible
for conducting the PTG-200 Phase 2A Activities.   The costs and expenses of the PTG-200 Phase 2A
Activities shall  be shared by the Parties in accordance with Section 7.2.2.   Janssen shall  conduct and
complete  the  PTG-200  Phase  2A  Activities  in  accordance  with  the  PTG-200  Clinical  Development
Plan, and shall use Diligent Efforts to meet the timeline set forth in the PTG-200 Clinical
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Development Plan.  Janssen shall have day-to-day operational control over the conduct of the PTG-200
Phase 2A Activities.

(b) Conduct.   Janssen  shall  conduct  the  PTG-200  Phase  2A  Activities  in  accordance  with  the
terms and conditions of this Agreement, in good scientific manner and in compliance with Applicable
Law,  including,  as  applicable,  those  relating  to  GLP,  GCP,  GMP,  pharmacovigilance  and  safety
reporting, and requirements for the protection of human subjects.

(c) Reports & Notices.  Janssen shall provide updates on its progress with respect to the conduct
of  the  PTG-200  Phase  2A Activities,  and  a  summary  of  the  data  and  results  from such  activities,  at
each  meeting  of  the  JSC.   In  addition  to  any  such  reports  made  to  the  JSC,  Janssen  shall  make  its
employees and consultants available for an in-person or telephonic meeting with Protagonist at least [ *
] to discuss its progress with respect to the conduct of the PTG-200 Phase 2A Activities.  Janssen shall
provide  Protagonist  with  access  to  the  data  and  results  from the  PTG-200  Phase  2A Activities  upon
Protagonist’s reasonable request.  Janssen shall notify Protagonist promptly following (i) the database
lock for the PTG-200 Phase 2A Clinical Trial after the last patient in such Clinical Trial completes the
last  visit  as  described  in  the  protocol  for  such  Clinical  Trial  or  (ii)  if  earlier,  the  termination  or
completion of such Clinical Trial; such notice shall specify date of such database lock, termination or
completion.

(d) Results.  Janssen shall deliver to Protagonist the top-line results from the PTG-200 Phase 2A
Clinical  Trial  within  [  *  ]  after  they  become  available  to  Janssen,  which  results  shall  include  the
primary  and  secondary  endpoints,  as  well  as  available  safety  and  exposure  data,  from  the  analysis
cohort (the “Phase 2A Results”).

(e) [Reserved.]

(f) Other  Development  Activities  for  PTG-200.   Except  for  the  PTG-200  Phase  2A  Activities,
Janssen shall have the sole authority to decide whether and how to conduct any Clinical Trials, CMC
Development and other Development activities for the PTG-200 Product in its sole discretion and at its
sole expense, subject only to Section 5.3.1.  Without limiting the foregoing, Janssen has no obligation
to conduct a Phase 2B Clinical Trial (as defined in Section 7.3.3) for the PTG-200 Product.  If Janssen
decides to conduct any Clinical Trials or other Development activities for the PTG-200 Product, it shall
do so in accordance with Section 3.4.3.

3.4.2. PN-232 Phase 1A Activities and PN-235 Phase 1A Activities.

(a) Responsibility;  Diligence.   During  the  Development  Term,  Protagonist  shall  be  solely
responsible  for  conducting  the  PN-232  Phase  1A  Activities  and  the  PN-235  Phase  1A  Activities,
except that Janssen shall be responsible for conducting any CMC Development activities allocated to
Janssen  in  the  2nd Generation  Clinical  Development  Plan.    The  costs  and  expenses  of  the  PN-232
Phase 1A Activities and the PN-235 Phase 1A Activities shall be shared by the Parties in accordance
with
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Section 7.2.1.  Protagonist shall commence such activities as soon as possible (if not commenced prior
to  the  Restatement  Effective  Date),  shall  conduct  the  PN-232  Phase  1A  Activities  and  the  PN-235
Phase 1A Activities  in accordance with the 2nd Generation Clinical  Development  Plan,  and shall  use
Diligent  Efforts  to  meet  the  timelines  set  forth  in  the  2nd Generation  Clinical  Development  Plan.
 Janssen  shall  conduct  the  CMC  Development  activities  allocated  to  it  in  accordance  with  the  2 nd

Generation Clinical Development Plan, and shall use Diligent Efforts to meet the timelines set forth in
the 2nd Generation Clinical  Development  Plan with respect  to such activities.   Protagonist  shall  have
day-to-day  operational  control  over  the  conduct  of  the  PN-232  Phase  1A Activities  and  the  PN-235
Phase  1A  Activities,  except  that  Janssen  shall  have  day-to-day  operational  control  over  the  CMC
Development activities it is responsible for conducting.

(b) Protocols.  The PN-232 Phase 1A Clinical Trial and the PN-235 Phase 1A Clinical Trial shall
be  conducted  by  Protagonist  in  accordance  with  the  protocols  mutually  agreed  upon  by  the  Parties
prior  to  the  Restatement  Effective  Date.   Protagonist  shall  not  make  any  changes  to  the  protocols
without the prior written consent of Janssen.  Janssen may require Protagonist to make changes to the
protocols  from  time  to  time.   If  any  such  change  would  result  in  a  material  increase  to  the  Phase  1
Development  FTEs  of  Protagonist  required  to  conduct  the  applicable  trial,  such  change  shall  require
the prior written consent of Protagonist.

(c) Conduct.  Each Party shall conduct the PN-232 Phase 1A Activities and the PN-235 Phase 1A
Activities  in  accordance  with  the  terms  and  conditions  of  this  Agreement,  in  good  scientific  manner
and in compliance with Applicable Law, including, as applicable, those relating to GLP, GCP, GMP,
pharmacovigilance and safety reporting, and requirements for the protection of human subjects.

(d) Reports.  Protagonist shall provide Janssen with access to the data and results from the PN-232
Phase  1A  Activities  and  the  PN-235  Phase  1A  Activities  upon  Janssen’s  reasonable  request.   In
addition, the Parties’ clinical development teams shall meet [ * ] (or on another schedule agreed upon
by  the  teams)  to  discuss  the  progress  of  the  PN-232  Phase  1A Activities  and  the  PN-235  Phase  1A
Activities.  Protagonist shall provide updates on its progress with respect to the conduct of the PN-232
Phase 1A Activities and the PN-235 Phase 1A Activities compared to the timelines set forth in the 2nd

Generation Clinical Development Plan, and a summary of the data and results from such activities, at
each  such  meeting.   In  addition,  if  Protagonist  at  any  time  becomes  aware  of  an  expected  or  actual
delay  in  the  PN-232  Phase  1A Activities  or  the  PN-235  Phase  1A Activities,  or  any  issue  that  may
reasonably be expected to give rise to a delay, Protagonist shall notify Janssen as soon as possible. The
Parties shall then promptly meet to develop an action plan to remedy (where possible) the issue and/or
mitigate  the  delay  risk.  The  action  plan  may  include  Janssen  agreeing  to  assist  Protagonist  with  the
relevant activities.

(e) Phase 1A Data Packages.  Following the date of database lock for each of the PN-232 Phase
1A  Clinical  Trial  or  the  PN-235  Phase  1A  Clinical  Trial,  Protagonist  shall  prepare  and  deliver  to
Janssen a data package with respect to the
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PN-232 Phase 1A Activities or the PN-235 Phase 1A Activities, as applicable, that contains: (a) [ * ]
from  such  activities;  (b)  all  [  *  ]  with  respect  to  the  Data  relating  to  the  Licensed  Compounds  and
Licensed Products generated by or on behalf of Protagonist pursuant to the conduct of such activities;
and (c) the other documents and information described on Schedule 3.4.2(e) (each such data package,
the “Phase 1A Data Package”).

(f) Clinical  Study Reports.   Protagonist  shall  use  Diligent  Efforts  to  complete  the  clinical  study
report  for  each  of  the  PN-232  Phase  1A  Clinical  Trial  and  the  PN-235  Phase  1A  Clinical  Trial  as
promptly  as  is  practicable  following  the  delivery  of  the  Phase  1A  Data  Package  therefor,  and  shall
deliver such clinical study report to Janssen promptly following its completion (and, in any event, no
later than [ * ] after the date of database lock for the applicable trial).

(g) Technology Transfer.  Promptly following the date that Janssen determines pursuant to Section
3.4.2(h)  to  proceed  with  PN-232  Phase  2  Activities  or  PN-235  Phase  2  Activities,  Protagonist  shall
transfer or make available to Janssen copies of (i) all Protagonist Know-How that is necessary and (ii)
all Protagonist Know-How (other than Protagonist Platform Know-How or Know-How that originates
from any other Protagonist programs that are not targeting the IL23 receptor) that is specifically useful,
for Janssen to conduct the PN-232 Phase 2 Activities or PN-235 Phase 2 Activities,  as applicable,  to
the  extent  not  previously  provided  under  this  Agreement.   In  addition,  upon  Janssen’s  reasonable
request,  Protagonist  shall  promptly  provide  to  Janssen  (x)  [  *  ],  as  applicable  (including  [  *  ],  as
applicable) and (y) [ * ] with respect to the data described in clause (x), in each case ((x) and (y)), to
the extent that such information was not previously provided by Protagonist to Janssen.

(h) PN-232 Phase 2 Activities and PN-235 Phase 2 Activities.

(1) Following delivery of a Phase 1A Data Package for PN-232 or PN-235 under Section
3.4.2(e),  Janssen  shall  determine  whether  to  proceed  with  the  PN-232  Phase  2  Activities  or
PN-235 Phase 2 Activities, as applicable, in its sole discretion, subject to Sections 3.4.3(b) and
5.3.1. Janssen shall notify Protagonist of its determination.

(2) If Janssen determines to proceed with the PN-232 Phase 2 Activities or PN-235 Phase
2  Activities,  Protagonist  shall  use  Diligent  Efforts  to  provide  to  Janssen  all  data  and
information relating to the applicable 2nd Generation Compound and 2nd Generation Product
necessary  to  prepare  the  INDs  and  CTAs  for  such  activities  as  soon  as  practicable  after
Janssen’s determination.  Janssen shall use Diligent Efforts to prepare and submit such INDs
and CTAs to the applicable Regulatory Authorities after Protagonist  provides such necessary
data and information.  The Parties will use Diligent Efforts to complete the activities described
in  this  Section  3.4.2(h)(2)  as  soon  as  reasonably  practicable  after  the  date  on  which  Janssen
makes its determination, and in any event Janssen shall submit the INDs/CTAs within
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[ * ] after Janssen makes its determination, it being understood that any delay in Protagonist’s
delivery to Janssen of the necessary data and information as required above will result in a day
for day increase to such time period.

(3) Janssen shall use Diligent Efforts to initiate study site recruitment for the next Clinical
Trial for the applicable Licensed Product set forth in the 2nd Generation Clinical Development
Plan  within  [  *  ]  after  submission  of  the  applicable  IND/CTA, provided that  there  are  no
delays caused by the action of a Regulatory Authority.  Thereafter, Janssen shall use Diligent
Efforts to continue such recruitment and conduct and complete the applicable Clinical Trial in
accordance  with  the  2nd Generation  Clinical  Development  Plan.   Notwithstanding  the
foregoing, if a Regulatory Authority requests or requires any changes to the PN-232 Phase 2
Activities  or  PN-235  Phase  2  Activities  following  submission  of  an  IND  or  CTA  in
accordance  with  Section  3.4.2(h)(2),  Janssen  shall  update  the  2nd Generation  Clinical
Development Plan to address such request or requirement in accordance with Section 3.2.4(b).

(i) Other  Development  Activities  for  PN-232  and  PN-235.   Except  for  the  PN-232  Phase  1A
Activities, the PN-235 Phase 1A Activities and as set forth in Section 3.4.2(h), Janssen shall have the
sole authority to decide whether and how to conduct any Clinical Trials, CMC Development and other
Development  activities  for  PN-232 and PN-235 in  its  sole  discretion  and at  its  sole  expense,  subject
only  to  Sections  3.4.3(b)  and  5.3.1.   If  Janssen  decides  to  conduct  any  Clinical  Trials  or  other
Development activities for PN-232 or PN-235, it shall do so in accordance with Section 3.4.3.

3.4.3. Other Development Activities.

(a) Right  to  Conduct.   During  the  Development  Term,  Janssen  shall  have  the  sole  right  and
authority to conduct Clinical Trials, CMC Development and other Development activities for the PTG-
200 Product and any 2nd Generation Products in its sole discretion and at its sole expense, subject to
Sections 3.2.4(b), 3.4.1, 3.4.2, 3.4.3(b) and 5.3.1.

(b) Conduct.   Janssen  shall  use  Diligent  Efforts  to  conduct  such  Clinical  Trials  and  other
Development activities in accordance with the applicable Development Plan (including the timeline set
forth therein); provided, however, that Janssen shall at all times during the Development Term ensure
that  the  2nd Generation  Clinical  Development  Plan  contemplates  the  advancement  of  [  *  ]  2 nd

Generation Product into a Phase 3 Clinical Trial (including the dosing of [ * ] patients in such Phase 3
Clinical  Trial)  within  [  *  ]  that  is  consistent  with  Janssen’s  development  timelines  for  other  product
candidates at similar stages of development.  Janssen shall have day-to-day operational control over the
conduct of such Development activities.  Janssen shall conduct such activities for the PTG-200 Product
and 2nd Generation Products in accordance with the terms and conditions of this Agreement, in good
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scientific  manner  and in  compliance  with  Applicable  Law,  including,  as  applicable,  those  relating  to
GLP,  GCP,  GMP,  pharmacovigilance  and  safety  reporting,  and  requirements  for  the  protection  of
human subjects.

(c) Plan Updates and Reports.   During the Development  Term, if  Janssen elects  to conduct  any
Clinical Trial of the PTG-200 Product or any 2nd Generation Product that is not included in the then-
current  PTG-200  Clinical  Development  Plan  or  2nd Generation  Clinical  Development  Plan,  Janssen
shall update the applicable Development Plan to include such Clinical Trial in accordance with Section
3.2.4(b).  In addition, Janssen shall provide Protagonist, through the JSC, with an update (in the form
of a report or presentation at a meeting of the JSC) of its progress and high-level summaries of its plans
with respect to any Clinical Trials other than the Ongoing Clinical Trials.  Upon request, Janssen shall
provide Protagonist with a copy of all materials presented at such JSC meetings.

(d) Regulatory  Documentation.   Upon  Janssen’s  request,  Protagonist  shall  transfer  to  Janssen
sufficient rights in, to or under, all INDs, CTAs, safety databases and other Regulatory Documentation
with respect to the applicable Licensed Product then held by Protagonist, its Affiliates and Third Party
Subcontractors  as  reasonably  necessary  or  useful  to  conduct  Clinical  Trials  and  other  Development
activities for the Licensed Products.

3.5. Conduct of Activities during Development Term.  The following provisions of this Section 3.5 shall apply
during the Development Term.

3.5.1. Development Compliance Matters.

(a) Sponsorship.   The Party  responsible  for  conducting  an Ongoing Clinical  Trial  of  a  Licensed
Product  in  accordance  with  this  Article  3  (the  “Conducting  Party”)  shall  be  the  sponsor  of  such
Clinical Trial.

(b) Notifications.   Without  limiting  Protagonist’s  obligations  under  Section  3.4.2(d),  the
Conducting  Party  shall  notify  the  other  Party  as  soon  as  reasonably  practicable  in  the  event  that  the
Conducting Party becomes aware of any of the following with respect to the applicable Clinical Trial:

(1) changes proposed to be made by the Conducting Party and/or that may be required by
any Regulatory Authority;

(2) safety or technical issue;

(3) expected or actual delay, or any issue that may reasonably be expected to give rise to a
delay; or

(4) other substantive issue.
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Following  receipt  of  notice  of  any  such  event,  the  Parties  shall  promptly  meet  to  discuss  the
circumstance  and  the  Conducting  Party  shall  inform  the  other  Party  of  its  intended  action  plan  to
remedy  (where  possible)  the  issue  and/or  mitigate  the  delay  risk  to  successful  completion  of  the
applicable  Clinical  Trial.   In  determining  an  action  plan,  the  Conducting  Party  shall  take  the  other
Party’s comments into consideration in good faith.

(c) IRB.   The Conducting Party shall  be responsible  for  obtaining any necessary approvals  from
institutional  review  boards  (each,  an  “IRB”)  including,  where  applicable,  obtaining  approval  of  all
Clinical  Trial  protocols,  informed  consents,  investigator  brochures,  subject  recruitment  materials  or
plans, authorization of disclosure of confidential subject information, and any alterations to or waivers
of the same, prior to commencement of any study.  The Conducting Party shall not modify the protocol
or the informed consent without the prior written agreement of the IRB.

(d) Informed Consent and Patient Authorization.   The Conducting Party shall  be responsible for
obtaining (i) an informed consent document, which shall have been approved by the IRB, signed by or
on behalf of each human study subject prior to the subject’s participation in the Clinical Trial; and (ii) a
HIPAA patient authorization signed by or on behalf of each human study subject,  as described in 45
C.F.R. Part 164 (or for sites outside of the United States, the foreign equivalent), which authorization
shall contain such provisions as are necessary for the other Party to have access to patient data to the
extent reasonably necessary to exercise its rights and fulfill its obligations hereunder.

(e) Clinical Study Registration and Results Reporting.  The Conducting Party shall be responsible
for registering such Clinical Trial in the appropriate clinical study registry and reporting Clinical Trial
results as may be required under Applicable Law.

(f) Samples.   The  Conducting  Party  shall  accept,  to  the  extent  permitted  by  Applicable  Law,
responsibility  for  the  retention  of  documentation  and  storage  of  samples  of  Licensed  Products
according to Applicable Law (provided, with respect to Janssen as the Conducting Party, the necessary
documentation and samples have been transferred by Protagonist pursuant to this Agreement).

(g) Audits.  With respect to any facility or site at which a Party conducts any PTG-200 Phase 2A
Activities, PN-232 Phase 1A Activities or PN-235 Phase 1A Activities, and subject to the terms of any
agreement  between  such  Party  and  any  applicable  Third  Party  Subcontractor  with  respect  to  any
facility  or  site  of  such  Third  Party  Subcontractor,  the  other  Party  shall  have  the  right,  at  its  own
expense,  upon  reasonable  written  notice  to  such  Party,  and  during  normal  business  hours,  to  inspect
such  site  and  facility  of  such  Party  or  to  accompany  such  Party  to  inspect  any  Third  Party
Subcontractor  site  and  any  records  relating  thereto  [  *  ],  to  verify  such  Party’s  compliance  with
Applicable Law in carrying out its obligations under this Agreement, including those relating to GLP,
GCP, GMP, pharmacovigilance and
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safety  reporting,  and  requirements  for  the  protection  of  human  subjects.   In  the  event  that  any  such
facility  or  site  is  found  to  be  non-compliant  with  GLP,  GCP,  GMP,  pharmacovigilance  and  safety
reporting,  or  requirements  for  the  protection  of  human  subjects  during  such  an  audit,  and  such  non-
compliance  relates  to  or  impacts  any  PTG-200  Phase  2A  Activities,  PN-232  Phase  1A  Activities  or
PN-235 Phase 1A Activities, the audited Party shall submit to the auditing Party proposed Corrective
and Preventative Actions (“CAPA”) within [ * ] after the auditing Party provides notice of such non-
compliance.   The  auditing  Party  shall  have  the  right  to  review  and  comment  on  such  CAPA,  which
comments the audited Party shall consider in good faith.  The audited Party shall use Diligent Efforts to
implement such CAPA promptly after review and comment by the auditing Party.

(h) Manufacturing Site  Audits.   In  addition  to  its  rights  under  Section  3.5.1(g),  each  Party  shall
have the right to conduct an audit of the manufacturing sites where any CMC Development activities
are conducted by the other Party (the “Manufacturing Party”) or its Third Party Subcontractors, and
subject to the terms of any agreement between the Manufacturing Party and the applicable Third Party
Subcontractors.  The Manufacturing Party shall facilitate the accommodation of such request with its
Third  Party  Subcontractors.   Following  the  completion  of  any  such  audit,  the  auditing  Party  may
request the remediation of deficiencies that are not in compliance with GMP and identified during such
audit.   In  the  case  of  any  critical  observation  relating  to  any  CMC  Development  activities  that  the
Manufacturing Party or its Third Party Subcontractor cannot or do not remediate in a timely manner,
the  auditing  Party  shall  have  the  right  to  require  the  use  of  a  different  manufacturer  for  such  CMC
Development activities.

(i) Audits  by  Regulatory  Authorities.   Each  Party  shall  cooperate  in  good  faith  with  respect  to
Regulatory Authority inspections of any site or  facility where Collaboration Activities are conducted
pursuant to this Agreement by or on behalf of such Party, whether such site or facility is such Party’s,
an Affiliate’s, or a subcontractor’s (each, an “Audited Site”).  Such Party shall inform the other Party
as  promptly  as  practicable  and  in  any  event  within  [  *  ]  of  receiving  notice  of  such  a  Regulatory
Authority  audit  and  shall  provide  daily  updates  to  the  other  Party  regarding  the  audit  status.   In  the
event  that  any  Audited  Site  is  found  to  be  non-compliant  with  one  or  more  of  GLP,  GCP,  GMP,
current standards for pharmacovigilance and safety reporting, or requirements related to the protection
of  human  subjects,  and  such  non-compliance  relates  to  or  impacts  any  Collaboration  Activities,  the
audited  Party  shall  submit  to  the other  Party  proposed CAPA within  [  *  ]  after  the audited  Party,  its
Affiliate,  or  its  subcontractor  receives  notification  of  such  non-compliance  from  the  relevant
Regulatory  Authority.   The  other  Party  shall  have  the  right  to  review and  comment  on  such  CAPA,
which comments the audited Party shall  consider in good faith.   The audited Party shall  use Diligent
Efforts to implement such CAPA promptly after review and comment by the other Party.

3.5.2. Subcontracting.
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(a) Each  Party  may  subcontract  the  performance  of  any  Collaboration  Activities   to  any  of  its
Affiliates or any Third Party without prior written notice to the other Party (except as required pursuant
to JSC sharing of information), provided that such Party shall oversee the performance by its Affiliates
and Third Party Subcontractors in a manner that would be reasonably expected to result in their timely
completion and shall remain responsible for the performance of such activities in accordance with this
Agreement.

(b) With respect to any Collaboration Activities to be subcontracted to a Third Party in accordance
with  Section  3.5.2(a)  (a  “Third  Party  Subcontractor”)  by  Protagonist  or  by  Janssen  pursuant  to  a
subcontracting agreement with a Third Party that is first entered into after the Original Effective Date:
(A) each such arrangement will be set forth in a written contract with such Third Party Subcontractor;
and (B)  each such contract  shall  be  consistent  with   the  terms and conditions  of  this  Agreement  and
shall  include (i)  restrictions  on the  use  and disclosure  of  Confidential  Information of  the  other  Party
and (ii) an assignment to the applicable Party entering into such contract (the “Subcontracting Party”)
of  all  rights  to  any  and  all  results  of  the  activities  undertaken  and  other  intellectual  property  made,
invented or generated by such Third Party Subcontractor with respect to the Licensed Compounds or
Licensed Products.

(c) A Subcontracting Party will notify the other Party of the engagement or retention of any Third
Party  Subcontractor  to  conduct  any  Collaboration  Activities  outside  the  ordinary  course  of  business
and, upon the request of such other Party, provide such other Party with a copy of the relevant contract
(which may be redacted with respect  to financial  terms) to ensure compliance with the provisions of
this Section 3.5.2.

(d) Janssen  may  subcontract  the  performance  of  any  other  Development  activities  conducted
during  the  Development  Term or  any Janssen  Independent  Research  Activities  conducted  during  the
Janssen  Independent  Research  Term to  any  of  its  Affiliates  or  any  Third  Party  without  prior  written
notice to Protagonist (except as required pursuant to JSC sharing of information), provided that Janssen
shall oversee the performance by such Affiliates and third parties in a manner that would be reasonably
expected to result in their timely completion and shall remain responsible for the performance of such
activities in accordance with this Agreement.

3.5.3. Records; Data Requirements.

(a) Each  Party  shall  prepare  and  maintain,  and  shall  cause  its  Affiliates  and  Third  Party
Subcontractors to prepare and maintain, complete and accurate written records, accounts, notes, reports
and  data  with  respect  to  the  Collaboration  Activities  (the  “Collaboration  Records”),  in  sufficient
detail and in good scientific manner appropriate for patent and regulatory purposes and in conformity
with Applicable Law and such Party’s standard practices, which Collaboration Records shall reflect all
work done and results achieved in connection with the Collaboration Activities.
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Each  Party  shall  retain,  and  cause  its  Affiliates  and  Third  Party  Subcontractors  to  retain,  the
Collaboration  Records  for  at  least  [  *  ]  from the  completion  of  the  Collaboration  Activities  or  such
longer period as may be required by Applicable Law.

(b) Each  Party  shall  comply  with  Janssen’s  data  policies  set  forth  on Exhibit  D with  regard  to
Collaboration Records.

3.6. No Branding Activities.   During the Development Term, Protagonist  shall  not use or file for protection of
any Trademarks or trade names for a Licensed Product.

3.7. Material Safety Issues.

3.7.1. If,  during the Development Term, either Party determines that there is a Material  Safety Issue, such
Party shall promptly notify the other Party and the Parties shall promptly meet to discuss such Material Safety
Issue and to seek to approve an appropriate course of action to address such Material Safety Issue (which may
include delaying, modifying, suspending or terminating one or more of the Collaboration Activities).  During
the pendency of such discussion, each Party may suspend or delay any Collaboration Activity allocated to it
under a Development Plan to the extent such activity is affected by such Material Safety Issue.  If the Parties
agree upon a course of action to address such Material Safety Issue, then the Parties shall thereafter take all
actions necessary to implement such course of action.  If the Parties do not agree upon a course of action to
address  such  Material  Safety  Issue  within  [  *  ]  after  becoming  aware  of  such  Material  Safety  Issue,  then
either Party may refer such matter to the Executive Officers for discussion and attempted resolution.  If the
Executive  Officers  approve  a  course  of  action  to  address  such  Material  Safety  Issue,  then  the  Parties  shall
thereafter  take  all  actions  necessary  to  implement  such  course  of  action.   If  the  Executive  Officers  do  not
approve a course  of  action to  address  such Material  Safety  Issue within [  * ]  after  the matter  is  referred  to
them,  Janssen  shall  determine  the  appropriate  course  of  action  to  address  such  Material  Safety  Issue  and
Janssen’s  decision  shall  be  final  and  binding  on  the  Parties; provided, however,  Janssen  may  not  require
Protagonist to commence or continue any Collaboration Activity if Protagonist determines, in good faith, that
such Collaboration Activity should not be commenced or continued due to such Material Safety Issue and in
such  instance Janssen would  have  the  right  to  authorize  a  clinical  research  organization  to  conduct  the
particular activity on behalf of Protagonist, at Janssen’s sole cost.

3.7.2. If  (a)  a  Material  Safety  Issue  arises  after  the  Restatement  Effective  Date,  (b)  such  Material  Safety
Issue is not resolved by the Parties after completing the process set forth in Section 3.7.1, (c) such Material
Safety Issue has existed for more than [ * ], (d) Janssen has not used Diligent Efforts to resolve such Material
Safety  Issue,  and  (e)  as  of  such  time,  the  Research  Term  has  expired  and  there  are  no  ongoing  Janssen
Independent  Research  Activities  and  (i)  such  Material  Safety  Issue  applies  to  each  Licensed  Compound  or
Licensed Product  that  is  specifically  the subject  of  any ongoing Clinical  Trial  or  Development  activities  or
(ii)  there  are  no  other  Licensed  Compounds  or  Licensed  Products  (other  than  the  Initial  Product)  that  are
specifically the subject of then-ongoing or preparation for any Clinical Trial or other Development activities,
then Protagonist’s
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obligations  and  restrictions  under  Section  6.7  shall  expire  on  the  first  date  that  all  conditions  set  forth  in
clauses (a) through (d) are satisfied and Section 6.7 shall be of no further force or effect after such date.

Article 4
RESEARCH ACTIVITIES

4.1. Generally.

4.1.1. Prior to the Restatement Effective Date, the Parties conducted Research Activities (as defined in the
Existing  Agreement)  with  respect  to  the  2nd Generation  Compounds  in  accordance  with  the  Existing
Agreement.  The Parties selected two 2nd Generation Compounds, PN-232 and PN-235, for pre-clinical and
clinical Development [ * ].

4.1.2. As soon as practicable after the Restatement Effective Date, each Party shall provide to the other Party
all  data  and  results  from  the  Research  Activities  it  conducted  prior  to  the  Restatement  Effective  Date  that
have not previously been provided to the other Party, [ * ].

4.1.3. Following the Restatement Effective Date, the Parties shall complete ongoing Research Activities in
accordance with Section 4.2.  After the Research Term, Janssen shall have the right to conduct independent
research with respect to 2nd Generation Compounds in accordance with Section 4.3.

4.2. Completion of Ongoing Research Activities.

4.2.1. Definitions.

(a) “Research Activities” means the discovery and research activities for 2nd Generation Products
that  were  conducted  by  the  Parties  prior  to  the  Restatement  Effective  Date  pursuant  to  the  Existing
Agreement.  Research Activities does not include any Janssen Independent Research Activities.

(b) “Research  Term”  means  the  period  commencing  on  [  *  ]  and  ending  on  the  Restatement
Effective Date.

4.2.2. Responsibility;  Diligence.    All  Research  Activities  have  been  completed  as  of  the  Restatement
Effective Date.

4.2.3. Selection  of  Compounds.   Following  the  Restatement  Effective  Date,  Janssen  shall  have  the  sole
right and authority to select any 2nd Generation Compounds resulting from the Research Activities  for pre-
clinical  and  clinical  Development.   Janssen  shall  notify  Protagonist  upon  the  earlier  of  (i)  internal  NME
nomination of any 2nd Generation Compound or (ii) initiation of the first GLP toxicology study of any  2nd

Generation Compound.

4.2.4. [Reserved.]
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4.2.5. Costs.

(a) Janssen shall fund up to [ * ] Protagonist Research FTEs at the Protagonist Research FTE Rate
through the end of the Research Term.

(b) Except  as  set  forth  in  this  Section  4.2.5,  each  Party  shall  bear  its  own  costs  incurred  in  its
conduct of the Research Activities.

(c) Promptly  following  the  end  of  the  Research  Term,  Protagonist  shall  submit  an  invoice  to
Janssen  for  the  Protagonist  Research  FTEs  actually  utilized  for  Research  Activities  during  the
Research  Term,  to  the  extent  not  previously  invoiced  or  reimbursed  by  Janssen.   Such  invoice,  if
undisputed, shall be payable by Janssen in accordance with Section 7.6 (i) within [ * ] after receipt or,
(ii) if disputed by Janssen, within [ * ] after resolution of such dispute and, if such dispute is resolved
against Protagonist, receipt of a correct invoice.

4.3. Janssen Independent Research Activities.

4.3.1. Right to Conduct.  During the period commencing on the Restatement Effective Date and ending [ *
]  thereafter  (the  “Janssen  Independent  Research  Term”),  Janssen  shall  have  the  exclusive  right,  but  no
obligation, [ * ] the “Janssen Independent Research Activities”).  Janssen shall not have the right (a) to use
or screen against Protagonist’s peptide library or (b) to generate new 2nd Generation Compounds that are not
derivatives of 2nd Generation Compounds that were discovered by either Party or jointly by the Parties before
the end of the Research Term, in each case of (a) and (b), when conducting the Janssen Independent Research
Activities.

4.3.2. Selection of Compounds.   During  the  Janssen  Independent  Research  Term,  Janssen  shall  have  the
sole  right  and  authority,  but  no  obligation,  to  select  any  2nd Generation  Compounds  resulting  from  the
Janssen  Independent  Research  Activities  for  pre-clinical  and  clinical  Development.   Janssen  shall  notify
Protagonist upon the earlier of (i) internal NME nomination of any 2nd Generation Compound or (ii) initiation
of the first GLP toxicology study of any 2nd Generation Compound.

4.3.3. Conduct.  Janssen shall perform the Janssen Independent Research Activities in accordance with the
terms and conditions of this Agreement, in good scientific manner and in compliance with Applicable Law.

4.3.4. Costs.  Janssen shall bear its own costs incurred in its conduct of the Janssen Independent Research
Activities.

4.4. Reports.   During  the  Janssen  Independent  Research  Term,  Janssen  shall  provide  Protagonist  with  [  *  ]
updates on its progress with respect to the conduct of the Janssen Independent Research Activities, a list of all new
2nd Generation  Compounds  created   (including  the  sequences  of  2nd Generation  Compounds  being researched and
progressed  to  late  lead  optimization),  and  a  summary  of  the  data  and  results  from  such  activities  for  the  2nd

Generation Compounds that Janssen is continuing to Develop.



40

4.5. Protagonist Research Compounds.  Protagonist shall solely and exclusively own all right, title and interest
in  and to all  Protagonist  Research Compounds,  subject  to  Section 6.7.   Janssen hereby assigns,  and shall  cause its
Affiliates  to  assign,  to  Protagonist  all  Collaboration  Know-How  and  Collaboration  Inventions  arising  from  the
Research Activities that solely relate to the composition of one or more Protagonist Research Compounds and do not
relate to (i) other aspects of the Protagonist Research Compounds or (ii) any 2nd Generation Compound (collectively,
“Research  Compound  IP”).   The  Research  Compound  IP  shall  be  deemed  to  be  Protagonist’s  Confidential
Information,  and  Protagonist  shall  be  deemed  to  be  the  Disclosing  Party  and  Janssen  shall  be  deemed  to  be  the
Receiving Party with respect to such Confidential  Information.  Janssen shall  take, and shall  cause its Affiliates to
take,  such  actions  as  Protagonist  may reasonably  request  to  evidence  and perfect  such ownership,  at  Protagonist’s
expense.   Janssen hereby grants to Protagonist, on behalf of Janssen and its Affiliates, subject to Section 6.7, a non-
exclusive, perpetual, irrevocable, royalty-free, freely sublicensable through multiple tiers, transferable license under
the  Janssen  Collaboration  Know-How,  Janssen  Collaboration  Patent  Rights  and  Janssen’s  interest  in  the  Joint
Collaboration  Patent  Rights  related  to  any  Protagonist  Research  Compound,  excluding  in  each  case  the  Research
Compound IP, solely to the extent necessary to Develop, make, have made, use, have used, sell, have sold, offer for
sale,  have  offered  for  sale,  import,  have  imported,  and  otherwise  exploit,  Manufacture  and  Commercialize
Protagonist Research Compounds and products containing Protagonist Research Compounds in the Territory.

Article 5
ACTIVITIES DURING LICENSE TERM

5.1. General.

5.1.1. This  Article  5  shall  take  effect  on  the  start  of  the  License  Term  except  as  otherwise  provided  in
Section 5.3.1.

5.1.2. During the License Term, Janssen shall  conduct  Development,  Manufacture and Commercialization
of the Licensed Compounds and Licensed Products in accordance with this Article 5.

5.2. Transition; Technology Transfer.

5.2.1. To facilitate an orderly transition of the Development and Manufacture of the Licensed Compounds
and Licensed Products from Protagonist to Janssen:

(a) promptly  following  the  start  of  the  License  Term,  Protagonist  shall  transfer  to  Janssen,  and
hereby  assigns  to  Janssen  all  its  right,  title  and  interest  in,  to  and  under,  all  INDs,  CTAs,  safety
databases and other Regulatory Documentation with respect to the Licensed Compounds and Licensed
Products then held by Protagonist, its Affiliates and Third Party Subcontractors, if any; and

(b) upon  Janssen’s  request,  Protagonist  shall,  and  shall  cause  its  Third  Party  manufacturer(s)
(subject to the terms of any applicable agreement(s) with such Third Party Manufacturer(s)), to transfer
existing Manufacturing processes for the
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Compound API and Licensed Products to Janssen (or its designee) and to provide reasonable technical
assistance  to  Janssen  (or  its  designee)  in  establishing  Manufacturing  processes  for  the  Licensed
Compounds and Licensed Products for a period of up to [ * ] following the start of the License Term.

5.2.2. Protagonist  will  transfer  any  other  information  in  Protagonist’s  control  reasonably  requested  by
Janssen (e.g., assays) in order to Develop and Manufacture the Licensed Compounds and Licensed Products.
 Upon Janssen’s request during the License Term, Protagonist shall promptly provide to Janssen (a) [ * ]  with
respect to any Licensed Compound or Licensed Product, (b) [ * ] with respect to the data described in clause
(a),  (c)  CMC  data  or  information  generated  by  or  on  behalf  of  Protagonist  with  respect  to  any  Licensed
Compound  or  Licensed  Product  or  (d)  any  other  Protagonist  Know-How  that  is  necessary,  and  any  other
Protagonist Know-How (other than Protagonist Platform Know-How or Know-How that originates from any
other  Protagonist  programs  that  are  not  targeting  the  IL23  receptor)  that  is  specifically  useful,  for  the
Development,  Manufacture  or  Commercialization  of  Licensed  Compounds  and  Licensed  Products,  in  each
case ((a) - (d)), to the extent that such information was not previously provided by Protagonist to Janssen.

5.3. Development.

5.3.1. Responsibility; Diligence.

(a) Janssen shall have the sole right and authority, at its sole cost and expense (other than with
respect to the PTG-200 Phase 2A Activities, PN-232 Phase 1A Activities and PN-235 Phase 1A
Activities), to Develop Licensed Compounds and Licensed Products in the Field in the Territory.

(b) During  the  Development  Term,  Janssen  shall  use  Commercially  Reasonable  Efforts  to
Develop (with the objective of obtaining Marketing Approval for) one (1) or more Licensed Product(s)
(whether  it  is  the  PTG-200  Product,  a  2nd Generation  Product  containing  PN-232,  a  2 nd Generation
Product containing PN-235, or any other 2nd Generation Product) for a total of [ * ] Indications in each
of  the  Major  Market  Countries.   For  clarity,  this  obligation  would  be  satisfied  by  Janssen  using
Commercially Reasonable Efforts to [ * ].

(c) During the License Term, Janssen shall use Commercially Reasonable Efforts to Develop and
obtain Marketing Approval for one (1) Licensed Product (which may be the PTG-200 Product,  a 2nd

Generation Product containing PN-232, a 2nd Generation Product containing PN-235, or any other 2nd
Generation Product) for [ * ] of the following Indications in each of the Major Market Countries: CD,
UC, Psoriasis, Psoriatic Arthritis or any other Indication having commercial potential similar to any of
the foregoing Indications.

(d)  Notwithstanding  the  foregoing,  for  purposes  of  determining  Janssen’s  satisfaction  of  its
obligation to use Commercially Reasonable Efforts under this Section 5.3.1, payments due under this
Agreement arising from a 2nd Generation
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Compound solely invented by Janssen will be assumed to be equivalent to payments that would have
been  due  under  this  Agreement  had  such  2nd Generation  Compound  been  solely  invented  by
Protagonist or jointly invented by Protagonist and Janssen.

(e) Janssen  shall  conduct  all  Development  of  Licensed  Compounds  and  Licensed  Products  in
accordance  with  the  terms  and  conditions  of  this  Agreement,  in  good  scientific  manner  and  in
compliance  with  Applicable  Law  including,  as  applicable,  those  relating  to  GLP,  GCP,
pharmacovigilance and safety reporting, and requirements for the protection of human subjects.

5.3.2. Reports.  Janssen shall provide Protagonist, through the JSC, with an update (in the form of a report
or presentation at a meeting of the JSC) of its progress and high-level summaries of its plans with respect to
the Development of Licensed Compounds and Licensed Products in the Field in the Territory until the receipt
of Marketing Approval for a Licensed Product one of the Indications listed in Section 5.3.1(c) in each of the
Major  Market  Countries.   Upon  request,  Janssen  shall  provide  Protagonist  with  a  copy  of  all  materials
presented at such JSC meetings.

5.4. Regulatory. Janssen shall have the sole right and authority, at its sole cost and expense, to seek to obtain and
maintain Regulatory Approvals for the Licensed Compounds and Licensed Products in the Field in the Territory and
to conduct all related regulatory matters, including communications with any Regulatory Authorities relating to the
Licensed  Compounds  and  Licensed  Products.   Upon  Janssen’s  reasonable  request,  Protagonist  shall  provide
reasonable  assistance  as  necessary  for  Janssen  to  file  Drug  Approval  Applications  and  obtain  and  maintain
Regulatory Approvals with respect to the Licensed Compounds and Licensed Products, up to [ * ].

5.5. Manufacturing.  Janssen shall have the sole right and authority, at its sole cost and expense, to Manufacture
clinical  and  commercial  supplies  of  Licensed  Compounds  and  Licensed  Products.   Janssen  will  conduct  such
Manufacturing  activities  in  accordance  with  the  terms  and  conditions  of  this  Agreement  and  in  compliance  with
Applicable Law, including those relating to GMP.

5.6. Commercialization.

5.6.1. Responsibility; Diligence.  Subject to Section 5.6.2, Janssen shall have the sole right and authority, at
its sole cost and expense, to Commercialize the Licensed Compounds and Licensed Products in the Field in
the Territory.  Janssen shall use Commercially Reasonable Efforts to Commercialize each Licensed Product,
whether it is the Initial Product or a 2nd Generation Product, in each of the Major Market Countries following
receipt of Marketing Approval of such Licensed Product in the applicable country.  Janssen shall conduct all
such Commercialization in accordance with the terms and conditions of  this  Agreement  and in compliance
with Applicable Law.

5.6.2. Protagonist Co-Detailing Option.

(a) Definitions.
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(1) “Detail”  means  one  (1)  Primary  Call  or  two  (2)  Secondary  Calls.  E-details,  sample
drops  (if  applicable)  and  reminder  details  shall  not  constitute  a  Detail.  With  regard  to
presentations made at conventions or similar gatherings,  Details shall  include that number of
Details represented by the members of the target audience in attendance. For the avoidance of
doubt, Details may occur in group situations if the definition of a Detail is met.

(2) “IBD  Indication”  means  any  chronic  intestinal  disease  that  is  characterized  by
inflammation of the bowel, including, without limitation, UC and CD.

(3) “Primary Call” means a one-on-one in-person contact in which a sales representative
makes a presentation, including selling message and features and benefits of a pharmaceutical
or biologic product to a healthcare professional having prescribing authority within the target
audience, during which contact such product is [ * ].

(4) “Restricted  Change  of  Control”  means,  with  respect  to  Protagonist,  a  Change  of
Control in which the Acquirer: (A) has, as of the time of such Change of Control a field sales
force in the United States that  promotes any pharmaceutical  product for any IBD Indication,
(B)  has  entered  into  or  become the  subject  of  a  corporate  integrity  agreement,  settlement  or
order  with  or  of  the  Office  of  Inspector  General,  U.S.  Department  of  Health  and  Human
Services,  or  another  Governmental  Authority,  relating  to  marketing  or  commercialization  of
pharmaceutical products, (C) is the subject of a bona fide investigation or proceeding with the
Office  of  Inspector  General,  U.S.  Department  of  Health  and  Human  Services,  or  another
Governmental  Authority,  with  respect  to  the  marketing  or  commercialization  of
pharmaceutical  products  or  (D)  is  engaged  in  significant  litigation  or  other  significant  legal
dispute with Janssen or any of its Affiliates, as evidenced by written correspondence outlining
the issues in such dispute, ongoing alternative dispute resolution proceedings or an active court
case.

(5) “Secondary  Call”  means  a  one-on-one  in-person  contact  in  which  a  sales
representative makes a presentation, including selling message and features and benefits of a
pharmaceutical  or  biologic  product  to  a  healthcare  professional  having  prescribing  authority
within the target audience, in which such product is [ * ].

(b) Co-Detailing Option.  Janssen hereby grants Protagonist an option to provide, at Protagonist’s
election,  up  to  thirty  percent  (30%)  of  the  Details  for  up  to  two  (2)  Licensed  Products  (other  than
Combination  Products)  in  the  U.S.  for  all  approved  IBD  Indications,  as  further  described  in  this
Section  5.6.2  (the  “Co-Detailing  Option”).   Protagonist  shall  have  the  right  to  exercise  the  Co-
Detailing Option independently with respect to the Initial Product and each 2nd Generation Product that
Janssen Commercializes, but for no more than two (2) Licensed
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Products  total.   Notwithstanding  the  foregoing,  (i)  if  Protagonist  does  not  exercise  the  Co-Detailing
Option with respect to the first Initial Product for which Janssen delivers top-line results in accordance
with Section 5.6.2(c), then the Co-Detailing Option shall not apply to any future Initial Products and
this Section 5.6.2 shall become null and void with respect to the Initial Products, and (ii) if Protagonist
does not exercise the Co-Detailing Option with respect to a particular 2nd Generation Product for which
Janssen delivers top-line results in accordance with Section 5.6.2(c), then the Co-Detailing Option shall
no longer apply to such 2nd Generation Product and this Section 5.6.2 shall become null and void with
respect to such 2nd Generation Product.  If Protagonist exercises the Co-Detailing Option with respect
to two (2) Licensed Products, Protagonist shall not have the right to provide more than thirty percent
(30%)  of  the  aggregate  number  of  Details  for  all  such  Licensed  Products  for  all  approved  IBD
Indications,  nor  more  than  thirty  percent  (30%)  of  the  Details  for  any  such  Licensed  Product  for  all
approved  IBD  Indications.   Notwithstanding  the  foregoing,  Janssen  shall  have  the  right,  upon  [  *  ]
written notice where such Co-Detailing Option has not as of such time been exercised, or upon [ * ]
written notice where such option has as of such time been exercised by Protagonist,  to terminate the
Co-Detailing Option and Protagonist’s rights under this Section 5.6.2 in the event of the occurrence of
a  Restricted  Change  of  Control  of  Protagonist  or  an  assignment  of  this  Agreement  in  its  entirety  by
Protagonist  (other  than  an  assignment  to  an  Affiliate  of  Protagonist),  unless  Janssen  otherwise
consents, which consent may be withheld in Janssen’s sole discretion.

(c) Exercise  of  Option. Protagonist  may,  in  its  sole  discretion,  exercise  the  Co-Detailing Option
with respect to a Licensed Product by delivering written notice thereof to Janssen (the “Co-Detailing
Option  Exercise  Notice”)  within  [  *  ]  after  receipt  of  written  notice  from  Janssen  that  the  top-line
results of the second Phase 3 Clinical Trial of such Licensed Product for the initial IBD Indication for
which  such  event  occurs  have  become  available  to  Janssen  if  two  Phase  3  Clinical  Trials  of  such
Licensed Product are conducted for the initial IBD Indication, and within [ * ] after receipt of written
notice from Janssen that the top-line results of the first Phase 3 Clinical Trial of such Licensed Product
for  the  initial  IBD Indication  have  become  available  to  Janssen  if  following  the  conduct  of  the  first
Phase  3  Clinical  Trial  Janssen  determines  in  its  reasonable  discretion  that  a  second  Phase  3  Clinical
Trial  for  the  initial  IBD  Indication  is  not  necessary  to  proceed  with  filing  of  a  Drug  Approval
Application for such Licensed Product for the initial IBD Indication.  Janssen shall provide such results
to  Protagonist  promptly  following  the  occurrence  thereof, provided that  Janssen  shall  have  no
obligation  to  provide  such  results  (and  Protagonist  shall  have  no  right  to  exercise  the  Co-Detailing
Option) for any Licensed Product after Protagonist has exercised the Co-Detailing Option with respect
to [ * ] Licensed Products.

(d) Co-Detailing  Plan.    If  Protagonist  provides  a  Co-Detailing  Option  Exercise  Notice  with
respect  to  a  Licensed  Product,  Janssen  shall  prepare  and  provide  to  Protagonist  for  its  review  and
comment  Janssen’s  initial  written  plan  for  the  Detailing  of  and  allocation  of  calls  for  such  Licensed
Product for all approved IBD
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Indications  in  the  U.S.  (the  “Initial  Co-Detailing  Plan”)  in  the  ordinary  course  of  its  U.S.
Commercialization  planning  process.   The  Parties  shall  discuss,  and  Janssen  shall  consider  in  good
faith Protagonist’s comments on, the Initial Co-Detailing Plan before Janssen finalizes such plan.  For
clarity, this Section 5.6.2(d) does not limit or modify Janssen’s sole authority to Commercialize such
Licensed Product pursuant to Section 5.6.1.

(e) Terms  of  Co-Detailing.  Promptly  following  Janssen’s  receipt  of  the  Co-Detailing  Option
Exercise Notice for the first Licensed Product, the Parties shall negotiate in good faith to enter into a
separate  co-detailing  agreement  with  respect  to  the  co-detailing  of  such  Licensed  Product  (and  any
additional Licensed Product for which Protagonist exercises the Co-Detailing Option) in the U.S. for
the  approved  IBD  Indications  on  commercially  reasonable  terms  (the  “Co-Detailing  Agreement”),
which would provide for a working group or other administrative body to be established by the Parties
to serve solely as an information-sharing body with respect to each Party’s detailing activities, and not
as  an  oversight  or  decision-making  body.  In  addition  to  such  usual  and  customary  terms  that  are
typically found within contract sales force agreements,  the Co-Detailing Agreement shall  include the
terms set forth below in this Section 5.6.2(e).

(1) Protagonist  would  contribute  a  mutually  agreed  percentage  of  Janssen’s  planned
Details for each such Licensed Product in the U.S. for all approved IBD Indications for each
Calendar Year (provided that such percentage shall not be less than [ * ] percent ([ * ]%) and
shall  not  exceed  thirty  percent  (30%)  without  Protagonist’s  written  consent),  as  set  forth  in
Janssen’s  call  plan  for  such  Calendar  Year.   Protagonist  would  employ  a  number  of  sales
representatives sufficient  to provide the agreed percentage of Details  for each such Licensed
Product in the U.S. for each Calendar Year.

(2) Following  consultation  through  the  working  group  or  other  administrative  body
established  under  the  Co-Detailing  Agreement,  Janssen  would  have  the  right  to  allocate  the
planned Details  for each such Licensed Product in the U.S. for all  approved IBD Indications
for  each  Calendar  Year  between  the  Parties  in  a  manner  consistent  with  the  allocation
described  in  clause  (1)  of  this  Section  5.6.2(e), provided that,  unless  the  Parties  agree
otherwise,  Protagonist  would  be  allocated  Details  to  healthcare  professionals  [  *  ]  for  such
Licensed Product in the U.S. for all approved IBD Indications.  The Parties would coordinate
their  detailing  activities  for  such  Licensed  Products  in  the  U.S.  for  all  approved  IBD
Indications in accordance with mutually agreed procedures.

(3) Janssen would reimburse Protagonist for the Details of each such Licensed Product in
the U.S. performed by Protagonist at a mutually agreed cost per primary detailing equivalent,
which shall be agreed between the Parties acting reasonably and in good faith and [ * ].
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(4) All  Protagonist  sales  representatives  who  would  Detail  any  Licensed  Product  in  the
U.S. would be required to [ * ] such Licensed Product in the U.S.

(5) Protagonist would compensate its sales representatives who detail each such Licensed
Product  in  the  U.S.  using  a  sales  compensation  structure  [  *  ]  such  Licensed  Product  in  the
U.S.

(6) Each  sales  representative  who  details  any  Licensed  Product  in  the  U.S.  on  behalf  of
Protagonist would be required to [ * ].

(7) Protagonist’s sales representatives performing Details of a Licensed Product in the U.S.
would be required to comply with Applicable Law and all of Janssen’s reasonable instructions,
quality  standards,  policies  and  guidelines  which  relate  to  the  Commercialization  of  such
Licensed Product for each approved IBD Indication and of which Protagonist has been given
sufficient  written  notice.   Protagonist  would  establish  a  compliance  program  and  appoint  a
compliance  officer  to  ensure  that  Protagonist’s  detailing  of  such  Licensed  Product  is  in
compliance with Applicable Law and such Janssen instructions, quality standards, policies and
guidelines. Janssen would have the right to audit Protagonist’s records regarding performance
under  the  Co-Detailing  Agreement,  solely  for  the  purpose  of  determining  Protagonist’s
compliance with the Co-Detailing Agreement.

(8) Janssen would have the right to terminate the Co-Detailing Agreement immediately by
written notice if (i) Protagonist fails to contribute at least [ * ]  percent ([ * ]%) of the Details
for such Licensed Products in the U.S. for a Calendar Quarter that Protagonist is obligated to
provide under the Co-Detailing Agreement and fails to remedy such shortfall within [ * ] after
receiving written notice of such shortfall from Janssen or (ii) Protagonist materially breaches
the Co-Detailing Agreement and fails to cure such breach within [ * ] after receiving written
notice of such breach from Janssen. The Co-Detailing Agreement would be subordinate to and
coterminous with this Agreement.

(9) The  Co-Detailing  Agreement  would  not  be  assignable  by  Protagonist  without  the
consent of Janssen, which consent shall not be unreasonably withheld, conditioned, or delayed
with respect to assignment to an Affiliate of Protagonist.  The Co-Detailing Agreement would
terminate  in  the  event  of  the  occurrence  of  a  Restricted  Change  of  Control  of  Protagonist  if
Janssen terminates Protagonist’s rights as set forth in Section 5.6.2(b).

(10) Protagonist  would  have  the  right  to  terminate  its  obligations  under  the  Co-Detailing
Agreement on a Licensed Product-by-Licensed Product basis upon [ * ] prior written notice (or
sooner, at Janssen’s election).
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Article 6
LICENSE GRANTS

6.1. License Grants to Janssen.

6.1.1. Subject to the terms and conditions of this Agreement,  Protagonist  hereby grants, on behalf of itself
and  its  Affiliates,  to  Janssen  an  exclusive  (even  as  to  Protagonist,  except  as  provided  in  Section  6.2),
sublicensable  (solely  as  provided  in  Section  6.3.1  and  6.3.2),  royalty-bearing  license  under  the  Protagonist
Intellectual Property to Develop, make, have made, use, have used, sell, have sold, offer for sale, have offered
for  sale,  import,  have  imported,  and  otherwise  exploit,  Manufacture  and  Commercialize  Licensed
Compounds and Licensed Products in the Field in the Territory.

6.1.2. Subject to the terms and conditions of this Agreement,  Protagonist  hereby grants, on behalf of itself
and  its  Affiliates,  to  Janssen  an  exclusive  (even  as  to  Protagonist,  except  as  provided  in  Section  6.2),
sublicensable (solely as provided in Section 6.3.3), royalty-bearing license under the Protagonist Intellectual
Property  (other  than  Protagonist’s  peptide  library)  to  conduct  the  Janssen  Independent  Research  Activities
during the Janssen Independent Research Term.

6.1.3. Prior to the start of the License Term, neither Party shall conduct any Development, Manufacture or
Commercialization  of  the  Licensed  Compounds  or  Licensed  Products  except  (a)  pursuant  to  the  PTG-200
Clinical  Development Plan,  the 2nd Generation  Clinical  Development  Plan or  as  otherwise  permitted  under
Article  3,  (b)  completion  of  the  ongoing  Research  Activities  in  accordance  with  Section  4.2  and  (c)  the
Janssen Independent Research Activities conducted by Janssen in accordance with Section 4.3.

6.1.4. Each  Party  hereby  grants,  on  behalf  of  itself  and  its  Affiliates,  to  the  other  Party  a  non-exclusive,
perpetual,  irrevocable,  world-wide,  royalty-free  license  to  use  internally  for  its  or  its  Affiliates’  ordinary
course of business during or after the Term any Confidential Information or Know-How disclosed to it by the
other Party solely to the extent such Confidential Information or Know-How has been retained in intangible
form in the unaided memory of such Party’s employees who have had access thereto pursuant to the terms of
this Agreement; provided that (a) such Party and its Affiliates shall not disclose any Confidential Information
in  violation  of  this  Agreement;  and  (b)  such  employees  did  not  intentionally  memorize  such  Confidential
Information or Know-How.

6.2. Protagonist Retained Rights.

6.2.1. Notwithstanding the rights granted to Janssen in Section 6.1, Protagonist hereby expressly retains the
right  to  practice  the  Protagonist  Intellectual  Property  in  the  Field  in  the  Territory  solely  as  necessary  to
exercise its rights and perform its obligations under this Agreement.

6.2.2. Protagonist  hereby  expressly  retains  all  rights  under  the  Protagonist  Intellectual  Property  other  than
the rights under the Protagonist Intellectual Property granted to Janssen pursuant to Section 6.1 or elsewhere
in this Agreement, including, without limitation, the
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right to research, develop, make and have made, and commercialize Retained Compounds under the Retained
Patent Rights.

6.2.3. Notwithstanding Section 6.2.2, Protagonist’s right to further research, develop, make and have made,
and commercialize any Retained Compound shall not include the right to research, develop, make and have
made, or commercialize such Retained Compound based upon its utility as a therapeutic agent that modulates
the IL23 receptor.

6.3. Sublicensing.

6.3.1. Development  Term  Sublicensing.   Prior  to  the  start  of  the  License  Term,  except  as  set  forth  in
Section  3.5.2,  Janssen  may not  sublicense  to  any Third  Party  any of  the  rights  granted  to  it  by  Protagonist
under Section 6.1.1 without the prior written consent of Protagonist, which consent shall not be unreasonably
withheld  or  delayed  by  Protagonist.  Janssen  may  grant  sublicenses  to  one  or  more  Affiliates  without  the
consent of Protagonist.

6.3.2. License Term Sublicensing.  During the License Term, Janssen may grant and authorize sublicenses
of any of the rights granted to it by Protagonist under Section 6.1.1 without the consent of Protagonist to one
or  more  of  its  Affiliates  or  to  one  or  more  Third  Parties  through  multiple  tiers.   Each  sublicense  shall  be
pursuant  to  a  written  agreement  that  is  subject  to  and  consistent  with  the  terms  and  conditions  of  this
Agreement.  Janssen shall remain directly responsible and fully liable to Protagonist for the performance of
each  sublicensee  in  accordance  with  this  Agreement.   Janssen  shall  provide  to  Protagonist  a  copy  of  each
sublicense  agreement  that  grants  to  any  Third  Party  rights  to  Develop  and/or  Commercialize  a  Licensed
Compound or Licensed Product, within [ * ] following the execution thereof, provided that Janssen shall be
permitted to redact commercially sensitive terms to the extent such terms are not necessary for Protagonist to
confirm  its  rights  hereunder.   Notwithstanding  the  foregoing,  Janssen  shall  not  be  obligated  to  provide  to
Protagonist any sublicense agreement that is solely for the performance of services on behalf of Janssen, its
Affiliates or its sublicensees, provided that such service provider does not obtain under such agreement any
rights to Develop or Commercialize any Licensed Compound or Licensed Product for its own account.

6.3.3. Janssen  Independent  Research  Term  Sublicensing. During  the  Janssen  Independent  Research
Term,  Janssen  may  not  sublicense  to  any  Third  Party  any  of  the  rights  granted  to  it  by  Protagonist  under
Section  6.1.2  without  the  prior  written  consent  of  Protagonist,  which  consent  shall  not  be  unreasonably
withheld or delayed by Protagonist; provided, however, that Janssen may grant and authorize sublicenses of
any of the rights granted to it by Protagonist under Section 6.1.2 without the consent of Protagonist to one or
more Third Parties for the sole purpose of performing research on behalf of or in collaboration with Janssen
or  its  Affiliates  (which,  for  clarity,  shall  not  include  any  Third  Party  that  obtains  any  right  to  Develop  or
Commercialize any 2nd Generation Compound or product containing a 2nd Generation Compound for its own
account).  Each sublicense shall be pursuant to a written agreement that is subject to and consistent with the
terms  and  conditions  of  this  Agreement.   Janssen  shall  remain  directly  responsible  and  fully  liable  to
Protagonist for the performance of each sublicensee in accordance with this Agreement.
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6.4. License Grant to Protagonist.  Subject to the terms and conditions of this Agreement, Janssen, on behalf of
itself  and  its  Affiliates,  hereby  grants  to  Protagonist  a  limited-term,  non-exclusive  license  under  the  Janssen
Collaboration  Know-How  and  Janssen  Collaboration  Patent  Rights  solely  as  necessary  to  perform  its  obligations
under this Agreement.

6.5. No Conflicting Licenses.  During the Term, neither Protagonist nor any of its Affiliates shall grant any right
with respect to any Licensed Compound or Licensed Product to any Third Party that would impair or conflict in any
way with any of the rights granted to Janssen under this Article 6 or any other provision of this Agreement.

6.6. No Implied Licenses.  Neither Party grants to the other Party any rights or licenses in or to any intellectual
property, whether by implication, estoppel, or otherwise, other than the rights and licenses that are expressly granted
under this Agreement.

6.7. Exclusivity.

6.7.1. Prior  to  the  Restatement  Effective  Date,  Protagonist  was  subject  to  Section  6.7  of  the  Existing
Agreement.  From the Restatement Effective Date until the end of the Exclusivity Period, neither Protagonist
nor  any  of  its  Affiliates  shall  (a)  Develop  (including  research),  Manufacture,  make,  have  made,  use,  have
used,  Commercialize,  import,  have  imported,  sell,  have  sold,  offer  for  sale  or  have  offered  for  sale  any
Competing Product for any Indication; or (b) collaborate with, license, enable or otherwise authorize or grant
any rights to any Third Party to do any of the activities described in clause (a), or enter into any agreement,
amendment to an existing agreement or option to do any of the activities described in clause (a), except in any
case (clause (a) or (b)) to the extent necessary to perform Protagonist’s obligations under this Agreement. The
restrictions  set  forth  in  this  Section  6.7  shall  not  apply  to  an  Acquirer  of  Protagonist, provided that  such
Acquirer Segregates any activities that would otherwise be prohibited by this Section 6.7.

6.7.2. For purposes of this Section 6.7:

(a) “Competing Product” means any product comprising a peptide or small molecule that (i) has
an  IC50  value  of  less  than  or  equal  to  [  *  ]  nanomolar  (nM),  as  determined  in  [  *  ];  or  (ii)  has  an
affinity (Kd) for IL23R less than or equal to [ * ] nM, as determined by [ * ], and, in each of case (i)
and (ii), is Directed to IL23R.

(b) “Exclusivity  Period” means  the  period  commencing  on  the  Original  Effective  Date  and
terminating on the date of Initiation of the first Phase 3 Clinical Trial (including Initiation of the Phase
3 portion of a Phase 2/3 Clinical Trial) of the first Licensed Product.

(c) “Directed to IL23R” means, with respect to a product:

(1) Protagonist  or  its  Affiliates  Develop  (including  research)  or  Commercialize  such
product based on its antagonist activity against IL23R; or
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(2) Protagonist or its Affiliates test such product to assess its activity against IL23R, where
such testing is not required by Applicable Law or requested by a Regulatory Authority.

(d) “Segregate”  means,  with  respect  to  an  activity,  to  use  reasonable,  good  faith  efforts  to
segregate  such  activity  from  the  Development,  Manufacturing  and  Commercialization  of  Licensed
Compounds and Licensed Products under this Agreement, including using such efforts to ensure that:
(i)  no  personnel  involved  in  performing  such  activity  on  behalf  of  the  Acquirer  have  access  to  non-
public  plans  or  information  relating  to  the  Development,  Manufacturing  and  Commercialization  of
Licensed Compounds and Licensed Products under this Agreement; and (ii) no personnel involved in
performing  the  Development,  Manufacturing  and  Commercialization  of  Licensed  Compounds  and
Licensed  Products  under  this  Agreement  have  access  to  non-public  plans  or  information  relating  to
such activity of the Acquirer.

Article 7
FINANCIAL TERMS

7.1. Upfront  Payment.    The  Parties  acknowledge  and  agree  that,  prior  to  the  Restatement  Effective  Date,
Janssen  paid  to  Protagonist  Fifty  Million  Dollars  ($50,000,000)  as  a  one-time,  non-refundable,  non-creditable
upfront  payment  in  partial  consideration  of  the  license  and  rights  granted  by  Protagonist  to  Janssen  under  this
Agreement and Twenty Five Million Dollars ($25,000,000) as a one-time, non-refundable, non-creditable payment.

7.2. Cost Sharing and Reimbursement.

7.2.1. Phase 1 Costs.

(a) PN-232 Phase  1  Costs.  Subject  to  Section  7.2.1(b),  Protagonist  shall  be  responsible  for  one
hundred  percent  (100%)  of  the  Phase  1  Development  Costs  for  the  PN-232  Phase  1A  Activities
incurred (including costs incurred prior to the Restatement Effective Date but excluding costs of any
accelerated or non-standard analyses requested by Janssen, one hundred percent (100%) of which shall
be borne by Janssen), up to a cumulative maximum of Ten Million Dollars ($10,000,000), after which
Janssen shall bear one hundred percent (100%) of such costs for such activities.

(b) PN-232  Budget  Amendments.   If  Janssen  amends  the  2nd Generation  Clinical  Development
Plan after the Restatement Effective Date and, as a result of such amendment, the aggregate cost of the
PN-232 Phase 1A Activities exceeds [ * ] percent ([ * ]%) of the aggregate cost of the PN-232 Phase
1A  Activities   set  forth  in  the  2nd Generation  Development  Budget  as  in  effect  on  the  Restatement
Effective  Date  (excluding  costs  of  any  accelerated  or  non-standard  analyses  requested  by  Janssen),
Janssen shall be responsible for one hundred percent (100%) of such excess costs.
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(c) PN-235 Phase  1  Costs  prior  to  Calendar  Year  2021.    Janssen shall  be  responsible  for  fifty
percent (50%) and Protagonist shall be responsible for fifty percent (50%) of the Phase 1 Development
Costs for the PN-235 Phase 1A Activities incurred prior to the first day of Calendar Year 2021.

(d) PN-235 Phase 1 Costs during and after Calendar Year 2021. Janssen shall be responsible for
one  hundred  percent  (100%) of  the  Phase  1  Development  Costs  for  the  PN-235 Phase  1A Activities
incurred on or after the first day of Calendar Year 2021.

(e) Specified Phase 1 Percentage.  With respect to a Party and a type of costs, the percentage set
forth in Section 7.2.1(a),  Section 7.2.1(c)  or  Section 7.2.1(d)  is  referred to as its  “Specified Phase 1
Percentage” for such costs.

7.2.2. PTG-200  Phase  2A  Costs. Protagonist  shall  be  responsible  for  twenty  percent  (20%)  and  Janssen
shall be responsible for eighty percent (80%) of the Phase 2 Development Costs for the PTG-200 Phase 2A
Activities  (including  such  costs  incurred  prior  to  the  Restatement  Effective  Date)  (with  respect  to  a  Party,
such  percentage  is  referred  to  as  its  “Specified  Phase  2  Percentage”).   Notwithstanding  the  foregoing,
Protagonist’s  cumulative  responsibility  under  this  Section  7.2.2(a)  shall  not  exceed  (i)  Twenty  Million
Dollars ($20,000,000) or (ii) its Specified Phase 2 Percentage of [ * ] percent ([ * ]%) of the aggregate cost of
the  PTG-200  Phase  2A  Activities  set  forth  in  the  PTG-200  Development  Budget  as  in  effect  on  the
Restatement Effective Date, whichever is less.

7.2.3. Other  Development  Costs.   Janssen  shall  bear  all  Phase  1  Development  Costs  and  Phase  2
Development Costs other than those described in Section 7.2.1 and Section 7.2.2 as being the responsibility
of  Protagonist.   In  addition,  Janssen  shall  be  responsible  for  one  hundred  percent  (100%)  of  the  CMC
Development Costs for any Phase 3 Clinical Trial(s) incurred by either Party or any of their Affiliates and all
other  costs  of  Development  of  the  Initial  Compound,  Initial  Product,  2nd Generation  Compounds  and  2 nd

Generation Products other than as set forth in Sections 4.2.5, 7.2.1 and 7.2.2.  For clarity, the costs for which
Janssen is responsible pursuant to this Section 7.2.3 include costs incurred prior to the Restatement Date.

7.2.4. Reporting.  Within [ * ] after the end of each Calendar Quarter during which either Party incurs any
Phase 1 Development Costs or Phase 2 Development Costs (collectively, “Development Costs”) for which
the other Party is responsible pursuant to Section 7.2.1, 7.2.2 or 7.2.3, each Party will provide a written report
to the other Party setting forth in reasonable detail such Development Costs incurred by it and its Affiliates
during such Calendar Quarter.

7.2.5. Pre-Restatement  Effective  Date  Reconciliation.   Schedule  7.2.5 describes  all  Development  Costs
(including costs for Collaboration CMC Activities (as defined in the Existing Agreement)) that were invoiced
prior to the Restatement Effective Date that have not yet been paid.  In connection with the first reconciliation
under  Section  7.2.6(a)  that  occurs  after  the  Restatement  Effective  Date,  the  Parties’  finance  teams  will
determine how such costs will be allocated between the Parties under the amended cost-sharing rules set
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forth in this Section 7.2.  Section 7.2.6(b) of the Existing Agreement will continue to apply to Development
Costs for Collaboration CMC Activities (as defined in the Existing Agreement) incurred before the relevant
dates under the amended cost-sharing rules set forth above.

7.2.6. Post-Restatement Effective Date Reconciliation.

(a) Quarterly  Reconciliation.   If  a  Party  (a)  incurs  more  than  its  Specified  Percentage  of
Development Costs for a Calendar Quarter, or, with respect to Protagonist, if its Specified Percentage
exceeds  the  caps  set  forth  in  Section  7.2.1  or  7.2.2,  or  (b)  incurs  Development  Costs  for  which  the
other Party is responsible pursuant to Section 7.2.1, 7.2.2 or 7.2.3 in such Calendar Quarter, such Party
shall be able to reconcile so that it only bears the Development Costs for which it is responsible.  Each
Party shall, within [ * ] after delivery of the reports for such Calendar Quarter, invoice the other Party
for an amount sufficient to reconcile its incurred costs to only such Development Costs for which it is
responsible.  Such invoices shall be sent by the Parties only after all expenses incurred by each Party in
such Calendar Quarter have been agreed by the Parties and, if undisputed, shall be payable (i) within [
* ] after receipt or, (ii) if disputed by the Party receiving such invoice, within [ * ] after resolution of
such dispute and,  if  such dispute is  resolved against  the invoicing Party,  receipt  of a correct  invoice.
 “Specified Percentage” means the Specified Phase 1 Percentage or the Specified Phase 2 Percentage,
as applicable.

(b) Excess Development Costs.  Notwithstanding Section 7.2.6(a), in the event a Party performing
Phase 1A Activities or PTG-200 Phase 2A Activities for which it  is responsible under the applicable
Development Plan incurs more than [ * ] percent ([ * ]%) of aggregate Development Costs budgeted
for  such  activities  in  the  applicable  Development  Budget  (the  amount  more  than  [  *  ]%, “Excess
Development Costs”), the other Party shall not be obligated to bear its Specified Percentage of such
Excess Development Costs, except: (x) if the Parties approve such Excess Development Costs (either
before or after they are incurred); or (y) to the extent such Excess Development Costs are attributable
to (i) a change in Applicable Law, (ii) a force majeure event, (iii) variation in actual patient enrollment
from projected patient  enrollment,  (iv) a change to a Clinical  Trial  protocol  required or requested by
any Regulatory Authority, or (v) unanticipated increases in the cost of raw materials.

7.2.7. Disputes.  If any disputes with respect to the amounts set forth in a report or invoice delivered under
this Section 7.2 are not resolved by the Parties within [ * ] after such dispute is first raised, the Parties shall
mutually select and engage an independent Third Party accounting firm that has no auditing or other financial
relationship with either Party or any of its Affiliates to resolve such matter.   Such accounting firm shall,  as
soon as reasonably practicable after such firm is engaged, deliver a report to each Party with its analysis and
determination of such matter.  Such determination shall be final and binding on the Parties.  The costs of such
firm’s services shall be shared equally by the Parties.
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7.2.8. Audits.   The  audit  rights  set  forth  in  Section  7.7  shall  apply  to  any  payment  made  pursuant  to  this
Section 7.2.

7.2.9. No Double Charges.   Neither  Party will  double charge the other  Party for  any Phase 1 FTE Costs,
Phase 2 FTE Costs or other costs or expenses subject to reimbursement under this Section 7.2.

7.3. Development and Approval Milestones.

7.3.1. Development and Approval Milestone Events.  Janssen will notify Protagonist in writing within [ *
] after the first achievement by Janssen or any of its Affiliates or sublicensees of any of the milestone events
set forth in the table below (each, a “Milestone Event”).  In consideration of the rights and licenses granted
to Janssen hereunder, Janssen shall pay to Protagonist the applicable milestone payment set forth in the table
below (each, a “Milestone Payment”) within [ * ] after receipt of an invoice from Protagonist with respect to
achievement  of  each Milestone  Event  that  occurs  prior  to  or  on the  date  of  database  lock for  the  PTG-200
Phase 2A Clinical Trial and [ * ] after receipt of an invoice from Protagonist with respect to achievement of
each Milestone Event that occurs after such date.

Milestone Event Milestone Payment 
for Initial Product

Milestone Payment 
for 2nd Generation 
Product

A.  [Intentionally omitted] [Intentionally omitted] [Intentionally omitted]
B.  Completion of first Phase 1 Clinical Trial of

a 2nd Generation Product (i.e., database lock)
N/A US$7,500,000

B-1. Dosing of 3rd patient in first Phase 2B
Clinical Trial of the Initial Product for CD

US$50,000,000 N/A

C.  Dosing of 3rd patient in first Phase 2 Clinical
Trial of a 2nd Generation Product for any
Indication

N/A US$25,000,000

C-1. [ * ] US$[ * ]
D.   Phase 3 Clinical Trial of a Licensed Product

for any Indication Meets primary clinical
endpoint

US$100,000,000 US$115,000,000

E.   [ * ] US$[ * ] US$[ * ]
F.   [ * ] US$[ * ] US$[ * ]
G.   [ * ] US$[ * ] US$[ * ]
H.   [ * ] US$[ * ] US$[ * ]
I.    [ * ] US$[ * ] US$[ * ]
J.    [ * ] US$[ * ] US$[ * ]
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K.   Dosing of 3rd patient in first Phase 2
Clinical Trial of a Licensed Product for a
Second Indication

US$10,000,000 US$10,000,000

L.   [ * ] US$[ * ] US$[ * ]
M.  [ * ] US$[ * ] US$[ * ]
N.   [ * ] US$[ * ] US$[ * ]

7.3.2. Milestone Rules.

(a)  Each  Milestone  Payment  shall  be  payable  only  once,  even  if  the  corresponding  Milestone
Event occurs more than once or with respect to more than one Licensed Product of the applicable type
(i.e.,  if  a  Milestone Event  occurs  with respect  to more than one Initial  Product  or  a  Milestone Event
occurs with respect to more than one 2nd Generation Product). Each Milestone Payment shall be non-
refundable and non-creditable.

(b) The Milestone Payment for Milestone Event C-1 shall be payable one time only, upon the first
occurrence of Milestone Event C-1 with respect to the Initial Product or any 2nd Generation Product.
 For example, if Milestone Event C-1 occurs for the Initial Product before the dosing of the 3rd patient
in  a  Phase  3  Clinical  Trial  of  a  2nd Generation  Product  for  any  Indication,  then  (x)  the  Milestone
Payment for Milestone Event C-1 will be payable for occurrence of Milestone Event C-1 for the Initial
Product, and (y) dosing of the 3rd patient in a Phase 3 Clinical Trial of a 2nd Generation Product will
not cause any obligation to pay the Milestone Payment for Milestone Event C-1 a second time.

(c) For  purposes  of  Milestone  Event  D,  a  Phase  3  Clinical  Trial  of  a  Licensed  Product  for  an
Indication  will  be  deemed  to  meet  its  primary  clinical  endpoint  on  the  first  date  when  all  of  the
following have occurred:

(1) The statistical analysis of the data from such trial is complete;

(2) The top-line results from such trial have become available to Janssen; and

(3) The top-line results demonstrate that the primary clinical endpoint (as described in the
protocol  for  such trial)  is  formally  statistically  significant,  where  “statistically  significant”  is
defined as achieving a pre-specified level of significance value using the procedure defined in
the protocol and statistical analysis plan for such trial.

7.3.3. [ * ].

7.3.4. Definition of Second Indication.  A “Second Indication” means:

(1) [ * ].
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(b) with respect to a 2nd Generation Product,

(1) [ * ]

(2) as  used  in  Milestone  Event  J,  an  Indication  other  than  the  Indication  with  respect  to
which Milestone Event F occurred for a 2nd Generation Product [ * ];

(3) as  used in  Milestone Event  K,  an Indication  other  than the Indication  with  respect  to
which Milestone Event C occurred for a 2nd Generation Product; and

(4) as  used  in  Milestone  Event  L,  either:  (x)  if  Milestone  Event  C-1  occurs  for  a  2nd

Generation Product before the dosing of the 3rd patient in a Phase 3 Clinical Trial of the Initial
Product,  an  Indication  other  than  the  Indication  with  respect  to  which  Milestone  Event  C-1
occurred or (y) if Milestone Event C-1 occurs for the Initial Product before the dosing of the
3rd patient in a Phase 3 Clinical Trial of a 2nd Generation Product, an Indication with respect to
which Milestone Event C-1 occurred.

7.3.5. [ * ].

7.3.6. Skipped  Milestones.   With  respect  to  the  Milestone  Events  set  forth  in  the  table  above  in  Section
7.3.1 and subject to Section 7.3.2, if for any reason:

(a) Milestone  Event  B  does  not  occur  for  a  2nd Generation  Product  before  the  occurrence  of
Milestone Event C for a 2nd Generation Product, then Milestone Event B shall be deemed to occur for a
2nd Generation Product concurrently with the occurrence of Milestone Event C;

(b) Milestone  Event  C  does  not  occur  for  a  2nd Generation  Product  before  the  occurrence  of
Milestone Event C-1 for a 2nd Generation Product,  then Milestone Event C shall be deemed to occur
for  a  2nd Generation  Product  concurrently  with  the  occurrence  of  Milestone  Event  C-1  for  a  2 nd

Generation Product;

(c) Milestone  Event  C  does  not  occur  for  a  2nd Generation  Product  before  the  occurrence  of
Milestone Event D for a 2nd Generation Product, then Milestone Event C shall be deemed to occur for
a 2nd Generation Product concurrently with the occurrence of Milestone Event D;

(d) [ * ];

(e) Milestone Event K for the Initial Product or a 2nd Generation Product, respectively, does not
occur before the occurrence of Milestone Event L for the Initial Product or a 2nd Generation Product,
respectively, then Milestone Event K shall be deemed to occur for the applicable product concurrently
with the occurrence of Milestone Event L for the applicable product; and
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(f) [ * ].

7.4. Sales  Milestones.   Janssen  will  notify  Protagonist  in  the  applicable  royalty  report  delivered  pursuant  to
Section 7.5.4 the first time the aggregate Net Sales of Initial Products or the first time the aggregate Net Sales of 2nd

Generation Products in any Calendar Year by Janssen, its Affiliates and its sublicensees in the Territory exceed the
amounts set forth in the following table (each, a “Sales Milestone Event”).  In partial consideration of the rights and
licenses granted to Janssen hereunder, Janssen shall pay to Protagonist the applicable milestone payment set forth in
the table below (each, a “Sales Milestone Payment”) within [ * ] after receipt of an invoice from Protagonist with
respect to achievement of each Sales Milestone Event.  Each Milestone Payment shall be non-refundable and non-
creditable.

Annual Aggregate Net Sales in the Territory Milestone Event Milestone Payment
Upon the first occasion that annual aggregate Net Sales of Initial Products in the
Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of 2nd Generation
Products in the Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of Initial Products in the
Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon  the  first  occasion  that  annual  aggregate  Net  Sales  of  2nd Generation
Products in the Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of Initial Products in the
Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of 2nd Generation
Products in the Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of Initial Products in the
Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

Upon the first occasion that annual aggregate Net Sales of 2nd Generation
Products in the Territory in a Calendar Year exceed US$[ * ]

US$ [ * ]

7.5. Royalties.

7.5.1. Royalty Rates.   In partial  consideration of the licenses and rights granted by Protagonist  to Janssen
under this Agreement, Janssen shall pay to Protagonist royalties on the aggregate Net Sales of each Licensed
Product by Janssen, its Affiliates and sublicensees in each country in the Territory during each Calendar Year
of the Royalty Term for such Licensed Product in such country at the rates set forth in the table below.

Annual Aggregate Net Sales of such Licensed 
Product in the Territory

Royalty Rate
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For that portion of annual Net Sales of such Licensed
Product in the Territory in such Calendar Year less than [ * ]
(US$[ * ])

[ * ]%

For that portion of annual Net Sales of such Licensed
Product in the Territory in such Calendar Year greater than or
equal to [ * ]
(US$[ * ]) and less than [ * ] (US$[ * ])

[ * ]%

For that portion of annual Net Sales of such Licensed
Product in the Territory in such Calendar Year greater than or
equal to [ * ]
(US$[ * ]) and less than [ * ] (US$[ * ])

[ * ]%

For that portion of annual Net Sales of such Licensed
Product in the Territory in such Calendar Year greater than or
equal to [ * ]
(US$[ * ])

10%

By way of  example,  if  annual  Net  Sales  of  a  Licensed Product  in  the  Territory  during  such Calendar  Year
were $[ * ], the royalties due with respect to such Licensed Product would equal the sum of (a) [ * ]% of $[ *
] (i.e., $[ * ]) and (b) [ * ]% of $[ * ] (i.e., $[ * ]), for a total of $[ * ].

7.5.2. Royalty Reductions.

(a) Janssen shall have the right to deduct, from the royalties due to Protagonist pursuant to Section
7.5.1  with  respect  to  a  Licensed  Product  during  a  Calendar  Quarter,  [  *  ]  percent  ([  *  ]%)  of  the
aggregate  payments  made  by  Janssen  or  its  Affiliate  or  sublicensee  to  such  Third  Party(ies)  that  are
specifically  made  as  consideration  for  a  license  under  Third  Party  Blocking  Intellectual  Property
Rights  with  respect  to  such  Licensed  Product  during  such  Calendar  Quarter, provided that  if  any
agreement  with  such  Third  Party  includes  rights  to  additional  intellectual  property  other  than  such
intellectual  property  rights  or  covers  products  other  than  such  Licensed  Product,  any  such  payment
shall be equitably allocated by Janssen in good faith among all products and programs to which such
agreement  applies.   Janssen  shall  provide  documentation  of  such  allocation  to  Protagonist,  and  any
dispute regarding such allocation shall be subject to resolution under Article 13.

(b) On a country-by-country and Licensed Product-by-Licensed Product basis, the royalties due to
Protagonist  pursuant  to  Section  7.5.1  shall  be  reduced  during  the  Royalty  Term  for  such  Licensed
Product in such country to [ * ] percent ([ * ]%) of the amount otherwise payable from and after the
date that there is no Valid Claim of any Protagonist Patent Right that Covers the composition of matter
of such Licensed Product in such country.  Such reduced royalty rate will be applied to the sales of the
applicable Licensed Product beginning with the Calendar Quarter immediately following the Calendar
Quarter  during  which  such event  first  occurs  and will  remain  in  effect  unless  and until  the  event  set
forth in Section 7.5.2(c).
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(c) If,  after  the  date  upon  which  there  is  no  Valid  Claim  of  any  Protagonist  Patent  Right  that
Covers  the  composition  of  matter  of  a  Licensed  Product  sold  by  Janssen  (directly  or  through  an
Affiliate or Third Party sublicensee) in a particular country, one or more Generic Products is sold by a
Third Party in such country, the royalty rates provided in Section 7.5.1 for such Licensed Product shall
be reduced in such country by [ * ] percent ([ * ]%) for the remainder of the Royalty Term for such
Licensed Product in such country.

(d) Notwithstanding the foregoing, in no event shall the total deductions under Sections 7.5.2(a),
7.5.2(b), and 7.5.2(c) reduce the royalties payable to Protagonist under Section 7.5.1 with respect to a
given Licensed Product in a given country in any Calendar Quarter by more than [ * ] percent ([ * ]%);
provided, however,  that  to  the  extent  Janssen  cannot  deduct  any  amounts  because  of  this  Section
7.5.2(d), Janssen may deduct such amounts from royalties payable in future Calendar Quarters, subject
to this Section 7.5.2(d).

7.5.3. Royalty  Term  Expiration.   Upon  the  expiration  of  the  Royalty  Term  with  respect  to  a Licensed
Product  in  a  country  in  the  Territory,  Protagonist  hereby  grants  to  Janssen  a  perpetual,  irrevocable,  non-
exclusive,  fully-paid  and  royalty-free  right  and  license,  with  the  right  to  grant  sublicenses,  under  the
Protagonist Intellectual Property to Develop, make, have made, use, have used, sell, have sold, offer for sale,
have  offered  for  sale,  import,  have  imported,  and  otherwise  exploit,  Manufacture  and  Commercialize  such
Licensed Product in the Field in such country.  For clarity, after the Royalty Term expires with respect to a
Licensed Product in a country, the calculation of annual Net Sales of such Licensed Product in the Territory
shall exclude sales of such Licensed Product in such country.

7.5.4. Royalty  Reports  and  Payments.   Commencing  with  the  First  Commercial  Sale  of  a Licensed
Product by Janssen or its Affiliates or sublicensees,  (a) within [ * ] after the end of each Calendar Quarter,
Janssen  shall  make  preliminary  written  reports  to  Protagonist  stating  in  each  such  report,  by  Licensed
Product, the estimated aggregate Net Sales in U.S. Dollars of Licensed Products sold in the Territory during
such Calendar Quarter by Janssen and its Affiliates and sublicensees, and (b) within [ * ] after the end of each
Calendar  Quarter  Janssen  shall  make  final  written  reports  to  Protagonist  stating  in  each  such  report,  by
Licensed Product  and  by  region  (which  regions  shall  be  the  U.S.,  Canada,  Japan,  the  Major  European
Countries  and  all  other  countries  in  the  Territory),  the  aggregate  Net  Sales  in  U.S.  Dollars  of Licensed
Products sold during such Calendar Quarter by Janssen and its Affiliates and sublicensees.  The final report
shall also show (a) the calculation of the royalty payments due to Protagonist on such Net Sales ([ * ]), (b) the
amount  of  taxes,  if  any,  withheld  to  comply  with  Applicable  Laws,  and  (c)  the  exchange  rates  used  in
calculating  the  payments  due  Protagonist,  which  exchange  rates  shall  comply  with  Section  7.6.2.
 Simultaneously  with  the  delivery  of  each  such  final  report,  Janssen  shall  pay  to  Protagonist  the  total
royalties,  if  any,  due  to  Protagonist  for  the  period  of  such  report.   If  no  royalties  are  due,  Janssen  shall  so
report.  All preliminary and final reports delivered by Janssen under this Section 7.5.4 shall be Confidential
Information of Janssen.
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7.5.5. Royalty  Conditions.   All  royalties  due  to  Protagonist  pursuant  to  Section  7.5.1  are  subject  to  the
following conditions:  (a) only one royalty shall be due with respect to the same unit of Licensed Product; (b)
no royalties shall be due upon the sale or other transfer among Janssen or its Affiliates, but in such cases the
royalty shall be due and calculated upon Janssen’s or its Affiliate’s Net Sales to the first independent Third
Party, and distributors of Janssen selling Licensed Product that are not Affiliates of Janssen will not, for this
purpose,  be  deemed  to  be  sublicensees  of  Janssen  and  shall  instead  be  considered  as  independent  Third
Parties;  and  (c)  no  royalties  shall  be  due  upon  free  samples,  donations,  patient  assistance,  test  marketing
programs or other similar programs or studies.

7.6. Payment Terms.

7.6.1. Payments.  All payments due under this Agreement shall be made in U.S. Dollars by wire transfer in
immediately available funds to an account designated by the receiving Party or by other mutually acceptable
means.

7.6.2. Currency  Conversion.   The  rate  of  exchange  to  be  used  in  computing  the  amount  of  currency
equivalent in U.S. Dollars of Net Sales invoiced in other currencies shall be [ * ].

7.6.3. Late Payments.  If a Party does not receive payment of any amount due to it under this Agreement on
or before the due date, such payment shall bear interest at a rate per annum equal to [ * ] or the maximum rate
allowable by Applicable Law, whichever is lower.

7.7. Records; Inspection.

7.7.1. Each Party shall keep (and cause its Affiliates, (sub)licensees and Third Party Subcontractors to keep)
complete,  true  and accurate  books of  account  and records  for  the  purpose  of  determining  the  Development
Costs  shared  or  reimbursed  by the  Parties  under  Section  7.2  (the  “Cost Records”);  and Janssen shall  keep
(and  cause  its  Affiliates,  sublicensees  and  Third  Party  Subcontractors  to  keep)  complete,  true  and  accurate
books of account and records for the purpose of determining royalties and Sales Milestone Payments payable
by Janssen to Protagonist under Sections 7.4 and 7.5 (the “Royalty Records”).

7.7.2. Each Party shall retain its Cost Records and Royalty Records for at least [ * ] following the end of the
Calendar  Year  to which they pertain.   Each Party shall,  and shall  cause its  Affiliates  and (sub)licensees  to,
make  the  Cost  Records  and  Royalty  Records  available  for  inspection  by  an  independent  public  accounting
firm  of  national  prominence  selected  by  the  other  Party,  and  reasonably  acceptable  to  the  audited  Party,
during normal business hours, as may be reasonably necessary for the sole purpose of verifying the cost and
royalty  reports  and  payments  delivered  by  the  Parties  pursuant  to  Sections  7.2,  7.4  and  7.5  during  the
preceding [  * ].   The records for a given Calendar  Year shall  be subject  to audit  no more than [  * ].   Such
independent  public  accounting  firm  shall  execute  a  reasonable  confidentiality  agreement  with  the  audited
Party  prior  to  commencing  any  such  inspection.   Such  inspections  shall  be  made  no  more  than  [  *  ]  at
reasonable times and on reasonable notice.
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7.7.3. Following completion of an inspection pursuant  to Section 7.7.2,  the independent  public accounting
firm shall,  prior  to  distribution  to  the  auditing Party,  share  its  report  with  the audited  Party.   If  the  audited
Party provides the independent public accounting firm with justifying remarks for inclusion in the report, the
independent  public  accounting  firm  shall  incorporate  such  remarks  into  its  report  prior  to  sharing  the
conclusions of such independent public accounting firm with the auditing Party.  The final audit report shall
be shared with both Parties at the same time and shall specify (a) whether any royalties paid by the audited
Party  during  the  audited  period  were  correct  and,  if  incorrect,  the  amount  of  any  underpayment  or
overpayment and (b) whether any Development Costs reported by the audited Party during the audited period
were correct and, if incorrect, the difference between the reported amounts and the amounts actually incurred.
The  audit  report  shall  only  contain  the  information  relevant  to  support  the  statement  as  to  whether  the
royalties  paid  or  costs  reported  to  the  auditing  Party  were  calculated  accurately  and  shall  not  include  any
confidential information (or additional information that is ordinarily not included in the royalty or cost reports
delivered pursuant to this Agreement) disclosed to the independent public accounting firm during the course
of the audit.

7.7.4. The  auditing  Party  shall  bear  the  costs  and  expenses  of  any  inspection  conducted  under  this
Section 7.7 unless such inspection reveals (a) an over-reporting of Development Costs by the audited Party of
more than [  *  ]  percent  ([  *  ]%) of  the  actual  Development  Costs  incurred  by the  audited  Party  during the
audited  period or  (b)  an underpayment  of  royalties  payable  pursuant  to  Section  7.5  by the audited  Party  of
more than [ * ] percent ([ * ]%) of the amount payable for the audited period, in which case ((a) or (b)) the
audited Party shall bear the costs and expenses of such inspection.

7.7.5. If  such inspection reveals  an over-reporting of  Development  Costs  by the audited Party  pursuant  to
Section  7.2,  then  the  auditing  Party  shall  conduct  the  applicable  calculation  pursuant  to  Section  7.2  and
invoice the audited Party for the difference between the amount paid pursuant to Section 7.2 and the amount
due as a result of the corrected calculation.  The audited Party shall pay such invoice within [ * ] after receipt
thereof.

7.7.6. If  such inspection reveals  an overpayment  of  royalties  by the audited Party pursuant  to Section 7.5,
then  the  audited  Party  shall  invoice  the  auditing  Party  for  the  amount  of  the  overpayment  and the  auditing
Party shall  pay such invoice within [  * ]  after  receipt  thereof, provided that the auditing Party may elect to
offset  such  amounts  against  future  royalties  payable  by  the  audited  Party.   If  such  inspection  reveals  an
underpayment of royalties by the audited Party pursuant to Section 7.5, then the auditing Party shall invoice
the audited Party for the amount of the underpayment and the audited Party shall pay such invoice within [ * ]
after receipt thereof.

7.7.7. If the audited Party disagrees with the findings of the audit report, the Parties will meet to attempt to
mutually agree upon a resolution to the dispute.  If such resolution cannot be reached, such disagreement shall
be subject to the dispute resolution procedures set forth in Article 13.
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7.8. Taxes.

7.8.1. Each Party shall make all payments under this Agreement without deduction or withholding for Taxes
except  to  the  extent  that  any  such  deduction  or  withholding  is  required  by  law  in  effect  at  the  time  of
payment; provided,  however,  that  the  paying  Party  shall  use  reasonable,  good  faith  efforts  to  give  the
recipient Party advance notice of its intention to make such deduction or withholding.  Any Tax required to
be withheld on amounts payable under this Agreement will be timely paid by the paying Party on behalf of
the recipient Party to the appropriate Governmental Authority, and the paying Party will furnish the recipient
Party  with  proof  of  payment  of  such  Tax  as  well  as  any  official  receipts  issued  by  the  applicable
Governmental Authority or other evidence as is reasonably requested to establish that such Taxes have been
paid.  Any such Tax required to be withheld will be an expense of and borne by the recipient Party.

7.8.2. The paying Party shall  pay all  value  added,  transfer,  sales,  use,  stamp,  or  similar  Taxes  (“Transfer
Taxes”) required to be paid in connection with any payment made to the other Party under this Agreement.

7.8.3. The  Parties  shall  cooperate  with  respect  to  all  documentation  required  by  any  taxing  authority  or
reasonably requested to secure a reduction in the rate  of  applicable  withholding taxes,  and the Parties  shall
provide reasonable mutual assistance with respect to any claim of refund or exemption from Taxes under any
relevant agreement or treaty.  On or before the Original Effective Date, Protagonist  delivered to Janssen an
accurate  and  complete  Internal  Revenue  Service  Form  W-9.   The  Parties  acknowledge  Protagonist  may
qualify for a reduction in the rate of applicable withholding taxes under the respective treaty between the U.S.
and  Germany.  Accordingly,  in  furtherance  of  the  first  sentence  of  this  Section,  following  the  Restatement
Effective  Date  and  in  advance  of  the  first  royalty  payment  due  to  Protagonist,  if  requested  by  Janssen,
Protagonist  shall  use  commercially  reasonable  efforts  to  secure  and  deliver  to  Janssen  an  accurate  and
complete exemption certificate under the respective treaty between the U.S. and Germany, which certificate
Protagonist  shall  update  and/or  renew  so  that  it  remains  in  force  during  the  remainder  of  the  term  of  this
Agreement;  provided  that  the  Parties  will  discuss  the  utility  of  such  certificate  in  the  event  Protagonist
determines it  no longer qualifies for a reduction in the rate of applicable withholding taxes under the treaty
between the U.S. and Germany; and, provided further,  that the failure of Janssen to request such certificate
shall not relieve Protagonist of any of its other obligations under this Section 7.8.  The Parties hereby provide
their  consent  to  disclose  this  Agreement  to  the  German  tax  authorities  for  purposes  of  obtaining  such  an
exemption certificate.

Article 8
INTELLECTUAL PROPERTY

8.1. Reporting of Collaboration Inventions.

8.1.1. Each Party shall designate a patent attorney or agent as its contact to coordinate with the other Party
the filing, prosecution and maintenance of Patent Rights as provided
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in this Article (the “Patent Representative”).   Each Party shall  promptly report  to the other Party’s Patent
Representative any material Collaboration Invention.

8.1.2. If Protagonist reasonably [ * ] in good faith that any published Janssen patent application directed to
oral, peptide or peptidomimetic IL-23 receptor antagonists claims an invention that may be Included Research
Know-How, but Janssen did not disclose such invention to Protagonist, Protagonist may request a meeting of
the Patent Representatives to [ * ] in good faith such patent application and, at such meeting, Janssen’s Patent
Representative  shall  provide  all  relevant  documentation  and  other  Information  concerning  such  IL-23
receptor  antagonist-related  invention  and  the  Parties  shall  engage  in  a  good  faith  discussion  regarding
whether such patent application should be considered a Janssen Collaboration Patent Right.

8.2. Ownership of Collaboration Inventions, Patent Rights and Know-How.

8.2.1. Collaboration  Inventions  and  Collaboration  Patent  Rights.   Ownership  in  the  Territory  of
Collaboration  Inventions  and  Patent  Rights  filed  after  the  Original  Effective  Date  claiming  one  or  more
Collaboration  Inventions  (each,  a  “Collaboration  Patent  Right”)  shall  be  allocated  in  accordance  with
inventorship as determined pursuant to principles of United States patent law as follows:

(a) each Collaboration Invention invented solely by one or more employees or agents of Janssen
(or  its  Affiliates,  Third  Party  Subcontractors  or  Third  Parties  performing  Development  activities  or
Janssen Independent Research Activities on behalf of Janssen) and each Collaboration Patent Right to
the extent claiming one or more of such Collaboration Inventions shall be owned solely by Janssen (a
“Janssen Collaboration Patent Right”);

(b) each  Collaboration  Invention  invented  solely  by  one  or  more  employees  or  agents  of
Protagonist (or its Affiliates or Third Party Subcontractors) and each Collaboration Patent Right to the
extent claiming one or more of such Collaboration Inventions shall be owned solely by Protagonist (a
“Protagonist Collaboration Patent Right”); and

(c) each Collaboration Invention invented jointly by one or more employees or agents of Janssen
(or  its  Affiliates,  Third  Party  Subcontractors  or  Third  Parties  performing  Development  activities  or
Janssen Independent Research Activities on behalf of Janssen) and one or more employees or agents of
Protagonist (or its Affiliates or Third Party Subcontractors) and each Collaboration Patent Right to the
extent claiming one or more of such Collaboration Inventions shall be owned jointly by the Parties (a
“Joint Collaboration Patent Right”).

For purposes of this Agreement, except as set forth in Section 9.1, Collaboration Know-How which is
the basis for a Collaboration Invention upon the filing of a Collaboration Patent Right therefor will be
the  Confidential  Information  of  the  owner(s)  of  such  Collaboration  Patent  Right.   The  Janssen
Collaboration Patent Rights that exist as of the Restatement Effective Date are listed on Schedule
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8.2.1(a),  the Protagonist  Collaboration Patent  Rights  that  exist  as of  the Restatement Effective Date
are  listed  on Schedule  8.2.1(b) and  the  Joint  Collaboration  Patent  Rights  that  exist  as  of  the
Restatement Effective Date are listed on Schedule 8.2.1(c).

8.2.2. Other Collaboration Know-How; Excluded Research Know-How.

(a) Subject to Section 9.1, any Collaboration Know-How generated by Janssen’s or its Affiliates’
or  Third  Party  Subcontractors’  employees  or  agents  that  is  not  otherwise  allocated  pursuant  to
Section 8.2.1 will be the Confidential Information of Janssen (“Janssen Collaboration Know-How”).
 Subject  to  Section  9.1,  any  other  Collaboration  Know-How  generated  by  Protagonist’s  or  its
Affiliates’ or Third Party Subcontractors’ employees or agents that is not otherwise allocated pursuant
to  Section  8.2.1  will  be  the  Confidential  Information  of  Protagonist  (“Protagonist  Collaboration
Know-How”).

(b) Janssen shall have no obligation to disclose the Excluded Research Know-How to Protagonist,
and  Protagonist  shall  have  no  rights  under  this  Agreement  with  respect  to  the  Excluded  Research
Know-How.  The Excluded Research Know-How will be the Confidential Information of Janssen.

8.2.3. Confirmatory Assignments; Inventor Compensation.  Each Party shall take all reasonable actions
requested  by  the  other  Party  responsible  for  prosecuting  any  Collaboration  Patent  Right  to  perfect  or
separately  document  the  other  Party’s  ownership  interest  rights  in  such  Collaboration  Patent  Right  as
provided  for  in  this  Agreement,  including  by  causing  its  and  its  applicable  Affiliates’  and  Third  Party
Subcontractors’ employees and agents to execute appropriate assignment documents, and the requesting Party
shall  not  be  required  to  pay  any  remuneration  to  the  other  Party  or  its  Affiliates  or  Third  Party
Subcontractors,  or  any  of  their  employees,  or  agents,  for  the  execution  of  any  assignments  or  other  papers
pursuant  to  this  Section  8.2.3.   For  clarity,  each  Party  (directly  or  through  its  applicable  Affiliate  or  Third
Party  Subcontractor)  shall  be  solely  responsible  for  any compensation directly  due to  its  and its  Affiliates’
and  Third  Party  Subcontractors’  employees  and  agents  (a)  in  connection  with  the  assignment  of  their
respective rights to any Collaboration Inventions and associated Collaboration Patent Rights pursuant to this
Agreement, or (b) the exploitation by any Party or its Affiliates or Third Party sublicensees hereunder of any
such Collaboration Inventions or associated Collaboration Patent Rights with respect to Licensed Compounds
or Licensed Products, including in each case any required by operation of Applicable Law on account of any
Commercialization of  any such Collaboration  Inventions  with  respect  to  Licensed Compounds  or  Licensed
Products hereunder.

8.2.4. Right to Practice Jointly Owned Technology.  Except to the extent either Party is restricted by the
express  terms  of  this  Agreement,  with  respect  to  any  Collaboration  Inventions  and  Collaboration  Patent
Rights  that  are  owned  jointly  by  the  Parties  pursuant  to  Section  8.2.1,  each  Party  shall  have  the  right  to
practice and exploit such Collaboration Inventions and Collaboration Patent Rights, with full rights to license
its interest therein in the Territory, and without the duty of accounting to or any duty to seek consent from the
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other  Party,  and  upon  the  reasonable  request  of  either  Party,  the  other  Party  shall  execute  documents  that
evidence or confirm the requesting Party’s right to engage in such activities.

8.3. Prosecution of Collaboration and Joint Patent Rights.

8.3.1. Communications.  Each Party shall use reasonable efforts to handle all communications between the
Parties  under  this  Section 8.3  through their  Patent  Representatives  and keep such communications  in  strict
confidence to protect their attorney-client privileged status in accordance with Section 9.10.

8.3.2. Filing,  Prosecution  and  Maintenance  of  Janssen  Collaboration  Patent  Rights  and  Joint
Collaboration Patent Rights Prior to the License Term.

(a) Prior to the start of the License Term, Janssen shall be responsible for prosecuting or causing
to be prosecuted in the United States and in foreign countries Janssen Collaboration Patent Rights and
Joint Collaboration Patent Rights, [ * ].

(b) Within [ * ] after the filing of an application within the Janssen Collaboration Patent Rights or
Joint Collaboration Patent Rights, Janssen shall provide Protagonist with a written report indicating in
which countries/regions Janssen will  file  a  corresponding international  application.   Protagonist  shall
then notify Janssen within [ * ] of such notice in which additional countries/regions Protagonist would
desire Janssen to file a corresponding international application.  If Janssen does not desire to file such
an international application in the additional countries/regions requested by Protagonist, Janssen shall
so  notify  Protagonist  and  then  Protagonist  shall  have  the  option  to  request  that  Janssen  file  such
international application in such country(s)/region(s).  Janssen shall file such international application
in such country(s)/region(s), and Protagonist shall reimburse Janssen for [ * ] Patent Costs with respect
to  such  requested  international  patent  application(s).   Protagonist,  however,  shall  have  the  right  to
discontinue reimbursement of Patent Costs for such requested international patent application(s), upon
[ * ] written notice to Janssen; provided, however, that [ * ].  If Protagonist discontinues reimbursement
of  the  Patent  Costs  with  respect  to  such  requested  international  patent  application(s),  such  requested
international patent application(s) shall no longer be considered to be within the Janssen Collaboration
Patent  Rights  or  Joint  Collaboration  Patent  Rights,  as  applicable,  except  for  purposes  of  the  license
granted to Protagonist pursuant to 12.5.1(g).

(c) Janssen shall provide to Protagonist: (i) copies of or access to all relevant patent applications
included  in  Janssen  Collaboration  Patent  Rights  and  Joint  Collaboration  Patent  Rights  for  which
Janssen is responsible for prosecuting; (ii) [ * ]; and (iii) copies of or access to all correspondence to
and from the U.S. Patent and Trademark Office and foreign patent offices for such applications.

(d) Protagonist  shall  have  the  right  to  consult  with  Janssen  regarding  the  content  of  the  patent
applications included in Janssen Collaboration Patent Rights and Joint
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Collaboration  Patent  Rights,  [  *  ]  and  correspondence,  and  to  comment  thereon  to  Janssen,  or  at
Janssen’s request, to Janssen’s designated outside counsel.  Janssen shall reasonably [ * ] in good faith
all  such  comments  offered  by  Protagonist; provided, however,  that  all  final  decisions  respecting
conduct of the prosecution of said patent applications shall rest solely in the discretion of Janssen with
respect to Janssen Collaboration Patent Rights, and with Protagonist with respect to Joint Collaboration
Patent Rights.

8.3.3. Filing,  Prosecution  and  Maintenance  of  Protagonist  Patent  Rights  (other  than  Joint
Collaboration Patent Rights) Prior to the License Term.

(a) Prior  to  the  start  of  the  License  Term,  Protagonist  shall  be  responsible  for  prosecuting  or
causing  to  be  prosecuted  in  the  United  States  and  in  foreign  countries  the  Protagonist  Patent  Rights
other than the Joint Collaboration Patent Rights, at [ * ] as provided in Section 8.3.5.

(b) Within [ * ] after the filing of an application within such Protagonist Patent Rights, Protagonist
shall provide Janssen with a written report indicating in which countries/regions Protagonist will file a
corresponding  international  application.   Janssen  shall  then  notify  Protagonist  within  [  *  ]  of  such
notice in which additional  countries/regions Janssen would desire Protagonist  to file  a corresponding
international  application.   If  Protagonist  does  not  desire  to  file  any  such  additional  international
application  in  a  country/region  requested  by  Janssen,  Protagonist  shall  so  notify  Janssen  and  then
Janssen  shall  have  the  option  to  request  that  Protagonist  file  such  international  application  in  such
country(s)/region(s).  Protagonist shall file such international application in such country(s)/region(s),
and  Janssen  shall  reimburse  Protagonist  for  [  *  ]  Patent  Costs  with  respect  to  such  requested
international  patent  application(s).   Janssen,  however,  shall  have  the  right  to  discontinue
reimbursement  of  the  Patent  Costs  for  such  requested  international  patent  application(s),  upon  [  *  ]
written  notice  to  Protagonist; provided, however,  that  Janssen  shall  remain  responsible  for
reimbursement  of  such  Patent  Costs  during  such  [  *  ]  notice  period.   If  Janssen  discontinues
reimbursement  of  the  Patent  Costs  with  respect  to  such  requested  international  patent  application(s),
such  requested  international  patent  application(s)  shall  no  longer  be  considered  to  be  within  the
Protagonist Patent Rights.

(c) Protagonist  agrees  to  provide  to  Janssen:  (i)  copies  of  or  access  to  all  relevant  patent
applications  included  in  the  Protagonist  Patent  Rights  for  which  Protagonist  is  responsible  for
prosecuting; (ii)  [ * ];  and (iii)  copies of or access to all  correspondence to and from the U.S. Patent
and Trademark Office and foreign patent offices for such applications.

(d) Janssen  shall  have  the  right  to  consult  with  Protagonist  regarding  the  content  of  the  patent
applications included in Protagonist Patent Rights, [ * ] and correspondence, and to comment thereon
to  Protagonist,  or  at  Protagonist’s  request,  to  Protagonist’s  designated  outside  counsel.  Protagonist
shall reasonably consider in good faith all such comments offered by Janssen; provided, however, that,
except as
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provided  below,  all  final  decisions  respecting  conduct  of  the  prosecution  of  said  patent  applications
shall  rest  solely  in  the  discretion  of  Protagonist.  If  Janssen  wishes  pursue  patent  protection  on  an
invention relating to a Licensed Product and Protagonist decides not to pursue such patent protection,
Janssen shall have the right to pursue in Protagonist’s name, as applicable, patent rights related to such
invention  (collectively “Janssen  Elected  Protagonist  Patent  Rights”)  and  shall  keep  Protagonist
informed  as  to  the  prosecution  and  maintenance  of  such  Janssen  Elected  Protagonist  Patent  Rights.
Without  limiting  the  foregoing,  prior  to  the  start  of  the  License  Term,  Janssen  may  request  a  patent
strategy meeting with Protagonist. Protagonist agrees to reasonably [ * ] in good faith all of Janssen’s
comments at such meeting regarding the patent strategy with respect to the Protagonist IL23 Receptor
Inhibitor  Patent  Rights.  Any Patent  Costs associated with subsequent  actions requested by Janssen at
such meeting or relating to the preparation,  filing and/or  maintenance of Janssen Elected Protagonist
Patent Rights shall be at Janssen’s expense.

8.3.4. Filing, Prosecution and Maintenance of Protagonist Patent Rights (other than the Protagonist-
Controlled Patent Rights), Janssen Collaboration Patent Rights and Joint Collaboration Patent Rights
During the License Term.

(a) On and after  the  start  of  the  License  Term,  Janssen  shall  have the  sole  right  to  prosecute  or
cause  to  be  prosecuted  in  the  United  States  and  in  foreign  countries  the  Protagonist  Patent  Rights
(other than the Protagonist-Controlled Patent  Rights),  Janssen Collaboration Patent  Rights  and Joint
Collaboration Patent Rights, at Janssen’s sole expense, and in Janssen’s good faith discretion.  Such
right includes the right to initiate a re-issue or reexamination of any of the Protagonist Patent Rights.

(b) Upon Protagonist’s reasonable request, Janssen shall provide to Protagonist: (i) notice of and
copies of or access to all significant patent filings with respect to the Protagonist Patent Rights (other
than  the  Protagonist-Controlled  Patent  Rights)  and  Joint  Collaboration  Patent  Rights  [  *  ],  and  (ii)
copies  of  or  access  to  all  correspondence  to  and  from  the  U.S.  Patent  and  Trademark  Office  and
foreign patent offices for such applications.

8.3.5. Filing,  Prosecution  and  Maintenance  of  Retained  Patent  Rights  and  Other  Protagonist-
Controlled Patent Rights.

(a) Each Party understands and acknowledges that the Protagonist IL23 Receptor Inhibitor Patent
Rights as of the Original Execution Date Cover both Licensed Compounds and Retained Compounds.
 After the Original Execution Date, Protagonist shall have the right to file and prosecute any divisional,
continuation  and  continuation-in-part  application(s)  claiming  priority  to  any  of  the  Protagonist  IL23
Receptor  Inhibitor  Patent  Rights,  but  only  so  long  as  any  such  divisional,  continuation  and
continuation-in-part  application(s)  do  not  include  any  claim that  Covers  any  Licensed  Compound  or
Licensed  Product  (such  divisionals,  continuations  and  continuation-in-parts,  the  “Retained  Patent
Rights”).
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(b) Protagonist shall have the sole right to prosecute or cause to be prosecuted in the United States
and in  foreign  countries  the  Retained  Patent  Rights,  at  Protagonist’s  sole  expense.   On and after  the
start of the License Term, Protagonist shall have the sole right to prosecute or cause to be prosecuted in
the  United  States  and  in  foreign  countries  any  other  Protagonist-Controlled  Patent  Rights,  at
Protagonist’s sole expense.

(c) Protagonist  agrees  to  provide  to  Janssen:  (i)  copies  of  or  access  to  all  relevant  patent
applications  included  in  the  Protagonist-Controlled  Patent  Rights;  and  (ii)  copies  of  or  access  to  all
correspondence to and from the U.S. Patent and Trademark Office and foreign patent offices for such
applications.

(d) Janssen  shall  have  the  right  to  consult  with  Protagonist  regarding  the  content  of  patent
applications  included  in  the  Protagonist-Controlled  Patent  Rights,  and  to  comment  thereon  to
Protagonist, or at Protagonist’s request, to Protagonist’s designated outside counsel.  Protagonist shall
reasonably [ * ] in good faith all such comments offered by Janssen; provided, however, that all final
decisions  respecting  conduct  of  the  prosecution  of  said  patent  applications  shall  rest  solely  in  the
discretion  of  Protagonist,  so  long  as  such  decisions  do  not  adversely  impact  the  Protagonist  IL23
Receptor Inhibitor Patent Rights.

8.3.6. Option  to  Prosecute  and  Maintain  Patent  Rights.   Either  Party  may  cease  prosecution  and/or
maintenance of any Patent Rights that such Party is responsible for prosecuting pursuant to this Section 8.3
on  a  country-by-country  basis  in  the  Territory  by  providing  the  other  Party  written  notice  reasonably  in
advance, i.e., approximately [ * ] before such due date.  If the responsible Party elects to cease prosecution or
maintenance of  the relevant  Patent  Rights  in a country,  the other  Party,  at  its  sole discretion and cost,  may
continue prosecution or maintenance of such Patent  Rights  and in such country.  If  the other  Party elects  to
continue prosecution or maintenance or elects to file additional applications following the responsible Party’s
election  to  cease  prosecution  or  maintenance  pursuant  to  this  Section  8.3.6,  the  responsible  Party  shall
transfer  the  applicable  patent  files  to  such  other  Party  or  its  designee  and  execute  such  documents  and
perform such acts at the responsible Party’s expense as may be reasonably necessary to allow the other Party
to initiate  or continue such filing,  prosecution or maintenance at  the other  Party’s  sole expense.   If  Janssen
ceases  the  prosecution  and/or  maintenance  of  any  Protagonist  Patent  Right  or  Joint  Collaboration  Patent
Right  that  Janssen is  responsible  for  prosecuting pursuant  to this  Section 8.3,  then such Patent  Rights  shall
thereafter be excluded from the Protagonist Patent Rights.  Notwithstanding the foregoing, Janssen shall have
no rights to prosecute or maintain, and this Section 8.3.6 shall not apply, to any Protagonist-Controlled Patent
Rights.

8.3.7. CREATE  Act.  The  Parties  acknowledge  that  Collaboration  Inventions  may  be  generated  with
different assigning entities which, during the course of U.S. patent prosecution, may benefit from use of the
CREATE Act  of  2004  (70  Fed.  Reg.  177(54259-54267)  as  amended  by  the  Leahy-Smith  America  Invents
Act of 2011 (35 U.S.C. §§102(b)(2)(c) and 102(c))) (the “CREATE Act”).  For the purposes of the benefit of
the CREATE Act, the Parties deem this Agreement and/or the written memorialization of
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transactions contemplated hereunder, such as pertaining to the Development of the Licensed Compounds and
Licensed Products, to constitute a qualifying written Joint Research Agreement.

8.4. Interference, Opposition, Re-examination and Re-issue.

8.4.1. Each Party shall inform the other Party promptly (and, in any case, within thirty (30) days) of learning
of any request for, or filing or declaration of, any Patent Proceeding relating to Protagonist Patent Rights or
Collaboration  Patent  Rights  for  which  such  Party  is  responsible.   The  Parties  shall  thereafter  consult  and
cooperate  fully  to  determine  a  course  of  action  with  respect  to  any  such  Patent  Proceeding.   Except  with
respect  to  Janssen  Collaboration  Patent  Rights  following  the start  of  the  License  Term,  each  Party  has  the
right  to  review any submission,  within  reason,  to  be made in  connection  with  the  Patent  Proceeding  of  the
other Party and has the right to provide reasonable comments on any such submission related to Protagonist
Patent Rights and Joint Collaboration Patent Rights, provided that such comments shall not be unreasonably
withheld or delayed and the responsible Party will consider such comments in good faith.

8.4.2. Prior to the start of the License Term, Protagonist shall have the first right, but not the obligation, to
defend any Patent Proceeding relating to Protagonist Patent Rights or Joint Collaboration Patent Rights at its
own expense; if Protagonist elects not to defend any such Patent Proceeding then Janssen shall have the right,
but  not  the  obligation,  to  defend  such  Patent  Proceeding  (other  than  any  proceeding  relating  to  the
Protagonist-Controlled Patent Rights) at its own expense and in the name of Protagonist and Janssen (or just
Protagonist or just Janssen, if the laws of the jurisdiction so dictate).  Prior to the start of the License Term,
Janssen shall have the first right, but not the obligation, to defend any Patent Proceeding relating to Janssen
Collaboration Patent  Rights  at  its  own expense;  if  Janssen elects  not  to  defend any such Patent  Proceeding
then  Protagonist  shall  have  the  right,  but  not  the  obligation,  to  defend  such  Patent  Proceeding  at  its  own
expense  and  in  the  name of  Protagonist  and  Janssen  (or  just  Protagonist  or  just  Janssen,  if  the  laws  of  the
jurisdiction so dictate).

8.4.3. Upon the start of the License Term and for the remainder of the Term, (a) Janssen shall have the sole
right, but not the obligation, to defend any Patent Proceeding relating to Janssen Collaboration Patent Rights
at  its  own  expense,  and  (b)  Janssen  shall  have  the  first  right,  but  not  the  obligation,  to  defend  any  Patent
Proceeding relating to the Protagonist Patent Rights (other than the Protagonist-Controlled Patent Rights) or
Joint  Collaboration  Patent  Rights  at  its  own  expense  and  in  the  name  of  Protagonist  and  Janssen  (or  just
Protagonist or just Janssen, if the laws of the jurisdiction so dictate). If Janssen elects not to defend any such
Patent Proceeding described in subclause (b) of this Section 8.4.3, then Protagonist shall have the right, but
not the obligation, to defend such Patent Proceeding at its own expense and in the name of Protagonist and
Janssen (or just Protagonist or just Janssen, if the laws of the jurisdiction so dictate).

8.4.4. Each  Party  shall  provide  the  other  Party  with  written  notice  [  *  ]  (a)  prior  to  initiating  any  Patent
Proceeding  relating  to  Protagonist  Patent  Rights  or  Collaboration  Patent  Rights  for  which  such  Party  is
responsible pursuant to this Agreement, and (b) if
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such Party elects not to defend such Patent Proceeding.  Any notice under subclause (b) of this Section 8.4.4
shall be made [ * ] any filing, administrative or other applicable deadline to reasonably allow the other Party
to exercise its rights under Section 8.4.2 or 8.4.3, as applicable.

8.4.5. In connection with any Patent Proceeding relating to Protagonist Patent Rights or Collaboration Patent
Rights, the Parties shall cooperate fully and shall provide each other with any information or assistance that
either may reasonably request. Each Party shall keep the other Party informed of developments in any such
action or proceeding, including, to the extent permissible by law, consultation regarding any settlement,  the
status of any settlement negotiations and the terms of any related offer.

8.5. Enforcement and Defense.

8.5.1. Each  Party  shall  promptly  give  the  other  Party  notice  of  (a)  any  infringement  of  Protagonist  Patent
Rights  or  Collaboration Patent  Rights,  or  (b)  any misappropriation or  misuse of  Protagonist  Know-How or
Collaboration Know-How, which may come to such Party’s attention. The Parties shall thereafter cooperate
to  determine  a  course  of  action  to  terminate  any  such  infringement  of  Protagonist  Patent  Rights  or  Joint
Collaboration  Patent  Rights  or  any  such  misappropriation  or  misuse  of  Protagonist  Know-How  or
Collaboration Know-How.

8.5.2. Prior to the start of the License Term:

(a) Protagonist shall have the right, but not the obligation, to initiate and prosecute any such legal
action, or to control the defense of any declaratory judgment action relating, to the Protagonist Patent
Rights  (other  than  Joint  Collaboration  Patent  Rights)  or  any  Protagonist  Know-How  at  its  own
expense. The costs of any legal action commenced or the defense of any declaratory judgment shall be
borne by Protagonist.  Protagonist  shall promptly inform Janssen if it  elects not to exercise such right
with respect to Protagonist Patent Rights and Janssen shall thereafter have the right at its sole cost to
either initiate and prosecute such action or to control the defense of such declaratory judgment action
(other than with respect to any Protagonist-Controlled Patent Rights) in the name of Protagonist and, if
necessary, Janssen. Each Party shall have the right to be represented by counsel of its own choice.

(b) Janssen  shall  have  the  right,  but  not  the  obligation,  to  initiate  and  prosecute  any  such  legal
action  at  its  own  expense  and  in  the  name  of  Protagonist  and  Janssen  (or  just  Protagonist  or  just
Janssen, if the laws of the jurisdiction so dictate), or to control the defense of any declaratory judgment
action relating to Janssen Collaboration Patent Rights, Joint Collaboration Patent Rights or any Janssen
Collaboration Know-How. The costs of any legal action commenced or the defense of any declaratory
judgment  shall  be  borne  by  Janssen.  Janssen  shall  promptly  inform  Protagonist  if  it  elects  not  to
exercise such right with respect to Collaboration Patent Rights and Protagonist shall thereafter have the
right  at  its  sole  cost  to  either  initiate  and  prosecute  such  action  or  to  control  the  defense  of  such
declaratory
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judgment action in the name of Protagonist and, if necessary, Janssen. Each Party shall have the right
to be represented by counsel of its own choice.

8.5.3. Upon the start of the License Term:

(a) Janssen  shall  have  the  right,  but  not  the  obligation,  to  initiate  and  prosecute  any  such  legal
action, or to control the defense of any declaratory judgment action relating to, the Protagonist Patent
Rights  (other  than  the  Protagonist-Controlled  Patent  Rights,  but  including  any  Protagonist
Collaboration Patent  Rights  and any Joint  Collaboration Patent  Rights)  or  Joint  Collaboration Patent
Rights,  or  any  Protagonist  Know-How  or  Collaboration  Know-How,  at  its  own  expense  and  in  the
name of Protagonist and Janssen (or just Protagonist or just Janssen, if the laws of the jurisdiction so
dictate). The costs of any legal action commenced or the defense of any declaratory judgment shall be
borne by Janssen. Janssen shall promptly inform Protagonist if it elects not to exercise such right with
respect  to  such  Protagonist  Patent  Rights  or  Protagonist  Know-How  and  Protagonist  shall  thereafter
have the right  at  its  sole  cost  to  either  initiate  and prosecute  such action or  to  control  the defense  of
such  declaratory  judgment  action  in  the  name  of  Protagonist  and,  if  necessary,  Janssen; provided,
however, that Protagonist shall not have the right to initiate or prosecute such action, or to control the
defense of such declaratory judgment action, to the extent it relates to any Protagonist IL23 Receptor
Inhibitor  Patent  Right  without  Janssen’s  prior  written  consent,  which  Janssen  may  grant  in  its  sole
discretion. Each Party shall have the right to be represented by counsel of its own choice.

(b) Janssen  shall  be  solely  responsible  for  the  enforcement  or  defense  of  any  Janssen
Collaboration  Patent  Rights  and  shall  have  no  obligation  to  Protagonist  with  respect  to  such
enforcement  or  defense,  except  as  set  forth  in  Section  8.5.5  (provided  that  Protagonist  shall  have  no
right of consultation or approval with respect to any proposed settlement).

(c) Protagonist  shall  be  solely  responsible  for  the  enforcement  or  defense  of  any  Protagonist-
Controlled  Patent  Rights.   Janssen  shall  have  the  right  to  consult  with  Protagonist  regarding  such
enforcement  or  defense  of  any Retained  Patent  Rights,  and to  comment  thereon to  Protagonist,  or  at
Protagonist’s  request,  to  Protagonist’s  designated  outside  counsel.   Protagonist  shall  reasonably
consider in good faith all such comments offered by Janssen; provided, however, that all final decisions
respecting conduct of such enforcement or defense shall rest solely in the discretion of Protagonist, so
long as such decisions do not adversely impact the Protagonist IL23 Receptor Inhibitor Patent Rights.

8.5.4. For any action to terminate any infringement of Protagonist Patent Rights (other than the Protagonist-
Controlled  Patent  Rights)  or  Joint  Collaboration  Patent  Rights,  or  any  misappropriation  or  misuse  of
Protagonist Know-How, if Janssen is unable to initiate or prosecute such action solely in its own name (where
it  is  permitted  to  do  so  under  Sections  8.5.2  and  8.5.3),  Protagonist  shall  join  such  action  voluntarily,  and
shall execute and cause its Affiliates to execute all documents necessary for Janssen to initiate litigation to
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prosecute and maintain such action.  Janssen shall reimburse Protagonist for its reasonable costs and expenses
of participating in such action.

8.5.5. In connection with any action to terminate any infringement  of Protagonist  Patent  Rights (including
the Protagonist-Controlled Patent Rights) or Joint Collaboration Patent Rights, or any Janssen Collaboration
Patent Rights, the Parties shall cooperate fully and shall provide each other with any information or assistance
that either may reasonably request. Each Party shall keep the other informed of developments in any action or
proceeding, including, to the extent permissible by law, the consultation and (except with respect to Janssen
Collaboration  Patent  Rights)  approval  of  any  settlement  negotiations  and  the  terms  of  any  offer  related
thereto, except as otherwise expressly noted above in Section 8.4.

8.5.6. Any recovery obtained by either or both Janssen and Protagonist in connection with or as a result of
any action contemplated by this Section 8.5, whether by settlement or otherwise, shall be shared in order as
follows:

(a) the Party that initiated and prosecuted the action will [ * ] in connection with the action;

(b) the other Party will [ * ] in connection with the action; and

(c) the amount of any recovery remaining following such reimbursement will be [ * ]; provided,
however, that that any portion of such remaining recovery that [ * ].

8.5.7. Janssen agrees that neither it nor any Affiliate of Janssen, acting alone or through a Third Party will
assert,  enforce  or  seek  to  assert  or  enforce  any  Protagonist  IL23  Receptor  Inhibitor  Patent  Rights  against
Protagonist  or any of its Affiliates or licensees with respect to the manufacture,  import,  use, sale,  export  or
offer for sale of any Retained Compound in the Territory.

8.5.8. Except as expressly provided for herein,  neither Protagonist,  nor any Affiliate of Protagonist,  acting
alone  or  through  a  Third  Party,  shall  assert,  enforce  or  seek  to  assert  or  enforce  any  Protagonist  IL23
Receptor Inhibitor Patent Rights against any Third Party.

8.6. Patent Term Restoration. The Parties shall cooperate with each other in obtaining patent term restoration or
supplemental  protection  certificates  or  their  equivalents  (“Patent  Term  Restoration”)  in  any  country  in  the
Territory where applicable to Protagonist Patent Rights and Joint Collaboration Patent Rights. Janssen shall be solely
responsible for any Patent Term Restoration relating to Janssen Collaboration Patent Rights and, after the start of the
License Term, the Protagonist Patent Rights (other than the Protagonist-Controlled Patent Rights), and shall report to
Protagonist  on  the  status  thereof  through  the  Patent  Representatives,  but  shall  otherwise  have  no  obligation  to
Protagonist with respect thereto.

8.7. Third Party Claims.



72

8.7.1. Without prejudice to Section 8.5, if any action, suit or proceeding is brought against either Party, or
any Affiliate or sublicensee of either Party, alleging the infringement of the intellectual property rights of a
Third Party by reason of the Development, making, having made, use, having used, sale, having sold, offering
for  sale,  having  offered  for  sale,  import,  having  imported,  or  other  exploitation  or  Commercialization  of  a
Licensed Compounds or Licensed Product in the Territory, each of the Parties shall have the right, but not the
obligation, to defend itself in such action, suit or proceeding at its sole expense, subject to the indemnification
obligations set forth in Article 11. The Parties shall cooperate with each other in any defense of any such suit,
action or  proceeding.  The Parties  shall  give each other  prompt written notice of  the commencement  of  any
such suit, action or proceeding, or receipt of any claim of infringement, and shall furnish each other a copy of
each communication relating to the alleged infringement.

8.7.2. Neither  Party  shall  compromise,  litigate,  settle  or  otherwise  dispose  of  any  such  suit,  action  or
proceeding without the other Party’s advice and prior consent, provided that the Party not having the right to
defend the suit shall not unreasonably withhold or delay its consent to any settlement which does not have a
material  adverse  effect  on  its  rights,  obligations  or  benefits,  either  under  this  Agreement  or  otherwise.
Notwithstanding the  foregoing,  Janssen may seek to  obtain  a  license  from the  applicable  Third  Party  at  its
sole cost and expense (subject to the provisions of Section 8.10), provided that the terms and conditions of
such license do not include an admission of invalidity of any Protagonist Patent Rights or Joint Collaboration
Patent Rights,  or restrict  the other Party’s ability to challenge or litigate the validity or applicability of any
intellectual property to which the license relates.

8.7.3. The  Party  first  having  actual  notice  of  any  claim,  action  or  proceeding  referenced  in  Section  8.7.1
shall promptly notify the other Party in writing, setting forth in reasonable detail, to its knowledge, the facts
related to any such claim, action or proceeding. The Parties shall promptly discuss proposed responses to any
such matters.

8.8. Product Trademarks.   During  the  Term,  Janssen  shall  have  (directly  and  through  its  Affiliates  and  Third
Party sublicensees Commercializing Licensed Products) the right to brand, at its discretion, Licensed Products using
Trademarks and trade names selected at its discretion and to file for, obtain, and maintain at its discretion and cost
Trademarks for such Licensed Products in its own name.

8.9. Protagonist  IL23  Receptor  Inhibitor  Patent  Rights.   During  the  Term,  if  Protagonist  assigns,  sells,
transfers  or  otherwise  disposes  of  any  Protagonist  IL23  Receptor  Inhibitor  Patent  Right  to  any  Affiliate  or  Third
Party,  Protagonist  shall,  at  or  prior  to  consummation  of  such  transaction  and  as  a  condition  thereto,  cause  such
Affiliate  or  Third  Party  to  execute  and  deliver  to  Janssen  an  agreement  pursuant  to  which  such  Affiliate  or  Third
Party agrees to be bound by this Agreement to the same extent as Protagonist with respect to such Protagonist IL23
Receptor Inhibitor Patent Right.

8.10. Third Party In-Licenses.
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8.10.1. During the Term, Protagonist shall be responsible for the payment of any amounts that become due to
any Third Party under any agreement to which Protagonist is a party that is in effect on the Original Effective
Date  (including  any  Existing  Protagonist  License  Agreements)  as  a  result  of  either  Party’s  activities  with
respect to the Licensed Compounds or Licensed Products under this Agreement. In the event Janssen makes
any such payment to a Third Party, Protagonist shall reimburse Janssen for such amount.

8.10.2. On and after the Restatement Effective Date, if Janssen or its Affiliate or sublicensee is required, or [
*  ]  it  necessary  for  Janssen  or  one  of  its  Affiliates  or  sublicensees,  to  obtain  a  license  from  a  Third  Party
under  any  Third  Party  Blocking  Intellectual  Property  Rights  in  a  country,  Janssen  (or  its  Affiliate  or
sublicensee) shall have the sole right to obtain such license. Such royalties and other consideration allocable
to Licensed Compounds and Licensed Products will, unless otherwise agreed by the Parties, be subject to the
royalty  reduction  provisions  set  forth  in  Section  7.5.2(a)  during  the  License  Term.  On  and  after  the
Restatement Effective Date, Protagonist shall not obtain a license from a Third Party under any Third Party
Blocking  Intellectual  Property  Rights  without  Janssen’s  prior  written  consent.  For  the  avoidance  of  doubt,
any rights or licenses which Protagonist obtains under Third Party Blocking Intellectual Property Rights as a
result of a merger with or acquisition of a Third Party who had prior to such transaction obtained such Third
Party Blocking Intellectual Property Rights shall not be deemed a violation of this Section 8.10.2.

8.10.3. To the extent  (a)  Protagonist  obtains a license from a Third Party after  the Original  Execution Date
under  any  Know-How  or  Patent  Rights  that  (i)  fall  within  the  definition  of  Protagonist  Know-How  or
Protagonist  Patent  Rights  and  (ii)  are  not  Third  Party  Blocking  Intellectual  Property  Rights  and  (b)  the
sublicensing of such Know-How or Patent Rights hereunder to Janssen triggers payments to such Third Party
under such license agreement, they shall not be automatically sublicensed to Janssen hereunder as Protagonist
Know-How or  Protagonist  Patent  Rights  unless  and  until  Janssen  and  Protagonist  agree  on  the  appropriate
allocation of any royalties or other consideration payable to such Third Party between those related to the use
of  such  Know-How or  Patent  Rights  for  Licensed  Compounds  or  Licensed  Products  under  this  Agreement
and  those  related  to  the  use  of  such  Know-How  or  Patent  Rights  for  any  other  products  covered  by  such
license. Such royalties and other consideration allocable to Licensed Compounds and Licensed Products will,
unless  otherwise  agreed by the  Parties,  be  shared in  accordance  with  the  principles  set  forth  in  Section  7.2
during the Development Term.

Article 9
CONFIDENTIALITY; PUBLICITY

9.1. Nondisclosure.

9.1.1. Each Party agrees that, during the Term and for a period of [ * ] thereafter, the Party (the “Receiving
Party”) receiving or holding Confidential Information of the other Party (the “Disclosing Party”) shall: (a)
maintain  in  confidence  such  Confidential  Information  using  not  less  than  the  efforts  such  Receiving  Party
uses to maintain in confidence its own confidential or proprietary information of similar kind and value (but
no less than
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reasonable  efforts);  (b)  not  disclose  such  Confidential  Information  to  any  Third  Party  without  the  prior
written  consent  of  the  Disclosing  Party,  except  for  disclosures  expressly  permitted  in  Sections  9.3  and 9.4;
and (c) not use such Confidential Information for any purpose except those permitted by this Agreement (it
being  understood  that  this  Article  9  shall  not  create  or  imply  any  rights  or  licenses  not  expressly  granted
under this Agreement).

9.1.2. Notwithstanding  the  foregoing,  prior  to  the  start  of  the  License  Term  (or  if  this  Agreement  is
terminated  prior  to  the  start  of  the  License  Term,  the  effective  date  of  termination  of  this  Agreement),  all
Collaboration Information shall be deemed to be Confidential Information of each Party and each Party shall:
(a)  maintain  in  confidence  all  Collaboration  Information  using  not  less  than  the  efforts  such  Party  uses  to
maintain in confidence its own confidential or proprietary information of similar kind and value (but no less
than reasonable efforts); (b) not disclose any Collaboration Information to any Third Party without the prior
written consent of the other Party, except for disclosures expressly permitted in Sections 9.3 and 9.4; and (c)
not  use  any Collaboration  Information  for  any purpose  except  those  permitted  by  this  Agreement  (it  being
understood that this Article 9 shall not create or imply any rights or licenses not expressly granted under this
Agreement), in each case ((a), (b) and (c)), regardless of which Party is the Disclosing Party and which Party
is the Receiving Party with respect  to such Collaboration Information.   In addition,  prior to the start  of  the
License Term (or if this Agreement is terminated prior to the start of the License Term, the effective date of
termination  of  this  Agreement),  neither  Party  shall  grant  any  right  to  any  Third  Party  with  respect  to  any
Collaboration Know-How except (i) either Party may grant such a right to a Third Party Subcontractor solely
for use in conducting Collaboration Activities in accordance with this Agreement and (ii) Janssen may grant
such a right to a Third Party Subcontractor solely for use in conducting Development activities in accordance
with Section 3.4.3 or Janssen Independent Research Activities.

9.1.3. During the License Term, the Collaboration Information as defined in subsections (a)-(f)  of Section
1.17 shall be deemed to be Confidential Information of Janssen for the purposes of this Article 9 and Janssen
shall  be  deemed  the  Disclosing  Party  and  Protagonist  shall  be  deemed  the  Receiving  Party  with  respect  to
such information.

9.2. Exceptions.   The obligations in Section 9.1 shall  not apply to the extent  of any portion of the Confidential
Information that the Receiving Party can show by competent written evidence:

(a) is  publicly  disclosed  by  the  Disclosing  Party,  either  before  or  after  it  is  disclosed  to  the
Receiving Party under this Agreement;

(b) is  known  to  the  Receiving  Party  or  any  of  its  Affiliates,  without  any  obligation  to  the
Disclosing Party to keep it confidential or any restriction on its use, prior to disclosure to the Receiving
Party or any of its Affiliates by the Disclosing Party (provided that this exception shall not apply to any
Collaboration Information prior to the start of the License Term);

(c) is subsequently disclosed to the Receiving Party or any of its Affiliates on a non-confidential
basis by a Third Party that, to the Receiving Party’s knowledge
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after due inquiry, is not bound by a duty of confidentiality to the Disclosing Party or restriction on its
use;

(d) is now, or hereafter becomes, through no act or failure to act on the part of the Receiving Party
or any of  its  Affiliates  in violation of  this  Agreement,  generally  known or available,  either  before or
after it is disclosed to the Receiving Party by the Disclosing Party; or

(e) is independently discovered or developed by or on behalf of the Receiving Party or any of its
Affiliates without the use of or reference to the Confidential Information of the Disclosing Party.

9.3. Authorized Disclosure.  The Receiving Party may disclose Confidential Information of the Disclosing Party
only  to  the  extent  such  disclosure  is  reasonably  necessary  in  the  following  instances,  or  to  the  extent  permissible
under the other applicable provisions of this Agreement:

(a) filing,  prosecuting,  maintaining,  enforcing  or  defending  Patent  Rights  as  permitted  by  this
Agreement;

(b) as  reasonably  required  in  generating  Regulatory  Documentation  and filing  for  and obtaining
Regulatory Approvals as permitted by this Agreement;

(c) prosecuting  or  defending  litigation,  including  responding  to  a  subpoena  in  a  Third  Party
litigation;

(d) subject to Section 9.4, complying with Applicable Law (including regulations promulgated by
securities exchanges) or court or administrative orders;

(e) complying with any obligation under this Agreement;

(f) in communications with existing or bona fide prospective investors, consultants and advisors
of  the  Receiving  Party  in  connection  with  financing  transactions  or  bona  fide  prospective  financing
transactions,  in  each  case  on  a  “need-to-know”  basis  and  under  a  written  agreement  containing
confidentiality provisions that are consistent with those set forth in this Agreement; provided that the
Receiving  Party  shall  remain  responsible  for  any  violation  of  such  confidentiality  provisions  by  any
Third  Party  who  receives  Confidential  Information  pursuant  to  this  Section  9.3(f); provided  further,
however, that  this  Section  9.3(f)  does  not  apply  to  the  disclosure  by  Protagonist  of  Collaboration
Information  (other  than  the  terms  of  this  Agreement)  during  the  Term  (or,  if  the  License  Term
commences,  after  the  Term)  to  any  bona  fide  prospective  investor  that  is,  or  is  an  Affiliate  of,  a
pharmaceutical  or  biotechnology  company,  except  to  the  extent  required  and  when  required,  in  the
reasonable opinion of Protagonist’s counsel, to comply with the rules and regulations promulgated by
the United States Securities and Exchange Commission or the Nasdaq Stock Market or similar security
regulatory authorities or stock market in other countries or other Applicable Law;
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(g) to its Affiliates and existing or prospective (sub)licensees, subcontractors, consultants, agents
and advisors on a “need-to-know” basis in order for the Receiving Party to exercise its rights or fulfill
its obligations under this Agreement, each of whom prior to disclosure must be bound under a written
agreement  containing  confidentiality  provisions  that  are  consistent  with  those  set  forth  in  this
Agreement; provided that  the  Receiving  Party  shall  remain  responsible  for  any  violation  of  such
confidentiality  provisions  by  any  Person  who  receives  Confidential  Information  pursuant  to  this
Section 9.3(g); and provided, further, however, that this Section 9.3(g) does not apply to the disclosure
by  Protagonist  of  any  Confidential  Information  of  Janssen  (other  than  the  terms  of  this  Agreement)
during the Term (or, if the License Term commences, after the Term) to any prospective (sub)licensee
that is, or is an Affiliate of, a pharmaceutical or biotechnology company; or

(h) by either Party to one or more Third Parties regarding an actual or potential Change of Control
of such Party, each of whom prior to disclosure must be bound under a written agreement containing
confidentiality provisions that are consistent with those set forth in this Agreement; provided that the
Receiving  Party  shall  remain  responsible  for  any  violation  of  such  confidentiality  provisions  by  any
Person  who  receives  Confidential  Information  pursuant  to  this  Section  9.3(h); provided, further,
however that  this  Section  9.3(h)  does  not  apply  to  the  disclosure  by  Protagonist  of  Collaboration
Information  (other  than  the  terms  of  this  Agreement)  during  the  Term  (or,  if  the  License  Term
commences,  after  the  Term)  to  a  Third  Party  that  is,  or  is  an  Affiliate  of,  a  pharmaceutical  or
biotechnology company unless and until such Third Party has provided Protagonist with a non-binding
written proposal  (including financial  consideration) for such a transaction and Protagonist’s board of
directors has determined to engage in negotiations with such Third Party with respect to such proposal.

If and whenever any Confidential Information is disclosed in accordance with this Section 9.3, such disclosure shall
not cause any such information to cease to be Confidential Information for purposes of this Agreement, except to the
extent  that  such  disclosure  results  in  a  public  disclosure  of  such  information  (other  than  by  breach  of  this
Agreement).  Notwithstanding the foregoing, (x) in the event a Party intends to make a disclosure of the other Party’s
Confidential  Information  pursuant  to  Section  9.3(c)  or  Section  9.3(d),  it  will,  except  where  impracticable  or  not
legally  permitted,  give  [  *  ]  advance  notice  (or,  if  [  *  ]  notice  is  not  possible  under  the  circumstances,  reasonable
advance  notice)  to  the  other  Party  of  such  disclosure  and  use  not  less  than  the  same efforts  to  secure  confidential
treatment  of  such  information  as  it  would  to  protect  its  own confidential  information  from disclosure  (but  no  less
than reasonable efforts); and (y) in the event Protagonist intends to make a disclosure of Collaboration Information or
Janssen’s  Confidential  Information  pursuant  to  Section  9.3(f),  9.3(g)  or  9.3(h),  it  will  give  [  *  ]  notice  of  such
disclosure to Janssen (which need not include the name of the party accessing Collaboration Information or Janssen’s
Confidential Information or the nature of the transaction being contemplated).

9.4. Terms of this Agreement.  The Parties acknowledge and agree that this Agreement and all of the respective
terms of  this  Agreement  shall  be  treated as  Confidential  Information of  each Party.   In  addition to  the  disclosures
permitted under Section 9.3, either Party may disclose the
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terms of  this  Agreement  and other  information relating to this  Agreement  or  the transactions  contemplated  by this
Agreement  to  the extent  required,  in  the reasonable  opinion of  such Party’s  counsel,  to  comply with the rules  and
regulations promulgated by the United States Securities and Exchange Commission or the Nasdaq Stock Market or
similar  security  regulatory  authorities  or  stock  market  in  other  countries.   If  a  Party  intends  to  disclose  this
Agreement or any of its terms or other such information in accordance with this Section 9.4, such Party will, except
where impracticable  or  not  legally  permitted,  give reasonable  advance notice  to  the  other  Party  of  such disclosure
and seek confidential  treatment  of  portions  of  this  Agreement  or  such terms or  information,  as  may be reasonably
requested  by  the  other  Party  in  a  timely  manner.   The  Parties  hereby  consent  to  the  disclosure  of  a  copy  of  this
Agreement to any tax authority by the other Party (1) upon  receipt of any legally enforceable information request by
such  tax  authority,  (2)  in  compliance  with  any  legally  enforceable  filing  requirement,  or  (3)  in  connection  with  a
submitted transfer pricing analysis.  In the event of such disclosure, the disclosing Party will make reasonable efforts
to  ensure  that  the  information  is  maintained  in  confidence  by  the  applicable  tax  authority,  including  marking  any
disclosed document as confidential.

9.5. Public Announcements.  Except as required to comply with Applicable Law or as permitted by Section 9.3
or 9.4, each Party agrees not to issue any press release or other public statement disclosing any information relating
to this Agreement without the prior written consent of the other Party, such consent not to be unreasonably withheld,
conditioned  or  delayed.   If  a  Party  intends  to  issue  such  a  press  release  or  other  public  statement  as  required  to
comply with Applicable Law, such Party will, except where impracticable or not legally permitted, give reasonable
advance notice to the other Party of such disclosure.  Notwithstanding the foregoing, once information relating this
Agreement has been publicly disclosed as permitted under this Agreement, neither Party shall be required to obtain
the other  Party’s  consent  or  provide notice of  its  further  public  disclosure,  provided that  such information remains
accurate and not misleading in all material respects at the time of such further public disclosure.

9.6. Requirement to Cooperate to Enable Accurate Public Disclosure.  To the extent either Party discloses to
the  other  Party  any  Confidential  Information  which  is  a  fact,  result  or  event  relating  to  the  Development  or
Commercialization of any Licensed Compound or Licensed Product or the Collaboration Activities that the receiving
Party in good faith reasonably believes is insufficient to allow the receiving Party to fully understand the materiality
of such Confidential Information for purposes of determining whether the receiving Party is required to disclose, to
any Governmental Authority or publicly, any such Confidential Information in order to comply with Applicable Law
(including securities laws or regulations and the applicable rules of any public stock exchange), the Disclosing Party
agrees to discuss such Confidential Information with the Receiving Party to enable the Receiving Party to assess the
materiality of such information for such public disclosure purposes.

9.7. Prior  Non-Disclosure  Agreement.   As  of  the  Original  Execution  Date,  the  terms  of  this  Article  9  shall
supersede  any  prior  non-disclosure,  secrecy  or  confidentiality  agreement  between  the  Parties  (or  their  Affiliates)
dealing  with  the  subject  of  this  Agreement,  including  the  Nondisclosure  Agreement.   Any  information  disclosed
pursuant to any such prior agreement shall be deemed Confidential Information under this Agreement.
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9.8. Equitable Relief.   Given  the  nature  of  the  Confidential  Information  and  the  competitive  damage  that  may
result to a Party upon unauthorized disclosure, use or transfer of its Confidential Information to any Third Party, the
Parties agree that monetary damages may not be a sufficient remedy for any breach of this Article 9.  In addition to
all other remedies, a Party shall be entitled to seek specific performance and injunctive and other equitable relief as a
remedy for any breach or threatened breach of this Article 9.

9.9. Scientific  Publications.   Either  Party  may  make  oral  or  written  publications  (such  as  any  abstracts,
manuscripts,  posters,  slide  presentations  or  other  materials)  of  any  activities  or  results  relating  to  a  Licensed
Compound  or  Licensed  Product, provided that  (a)  Janssen  shall  not  have  such  right  until  the  start  of  the  License
Term, except with Protagonist’s prior written consent, which consent will not be unreasonably withheld, (b) the other
Party shall  first  have the right to review and comment on a draft  of any such material  proposed for publication by
such  Party,  including  for  purposes  of  ensuring  that  none  of  its  Confidential  Information  is  disclosed  without  its
consent,  and  (c)  such  Party  may  not  include  any  Confidential  Information  of  the  other  Party  in  such  publication
without  the  other  Party’s  prior  written  consent,  which  consent  will  not  be  unreasonably  withheld.  The  publishing
Party  shall  deliver  a  complete  draft  to  the  other  Party  at  least  [  *  ]  ([  *  ]  days  in  the  case  of  abstracts)  prior  to
submitting the material to a publisher or initiating any other release. The non-publishing Party shall review any such
material and give its comments to the publishing Party within [ * ] ([ * ] in the case of abstracts) after the delivery of
such  draft  to  the  non-publishing  Party,  and  the  publishing  Party  shall  consider  such  comments  in  good  faith.  The
publishing Party shall comply with the non-publishing Party’s request to: delete from any such proposed publication
material  prior  to  its  submission  or  release  any  references  to  the  non-publishing  Party  or  any  of  its  Confidential
Information; or delay any submission or release for a period of up to an additional [ * ] to permit the non-publishing
Party  to  prepare  and  file,  or  have  prepared  and  filed,  any  patent  applications  for  any  Collaboration  Inventions  as
contemplated hereunder. For the avoidance of doubt, this Section 9.9 shall not apply to public disclosures required by
Applicable Laws or the rules of the United States Securities and Exchange Commission or the Nasdaq Stock Market
or  similar  security  regulatory authorities  or  stock markets  in other  countries,  as  applicable,  which are governed by
Sections 9.4 and 9.5.

9.10. Attorney-Client Privilege.  Neither Party is waiving, nor shall be deemed to have waived or diminished, any
of its attorney work product protections, attorney-client privileges or similar protections and privileges as a result of
disclosing  information  pursuant  to  this  Agreement  (including  Confidential  Information  related  to  pending  or
threatened litigation) to the Receiving Party, regardless of whether the Disclosing Party has asserted, or is or may be
entitled to assert, such privileges and protections.  The Parties: (a) share a common legal and commercial interest in
such  disclosure  that  is  subject  to  such  privileges  and  protections;  (b)  are  or  may  become  joint  defendants  in
proceedings  to  which  the  information  covered  by  such  protections  and  privileges  relates;  (c)  intend  that  such
privileges and protections remain intact should either Party become subject to any actual or threatened proceeding to
which  the  Disclosing  Party's  Confidential  Information  covered  by  such  protections  and  privileges  relates;  and  (d)
intend that after the Original Execution Date both the Receiving Party and the Disclosing Party shall have the right to
assert such protections and privileges.
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Article 10
REPRESENTATIONS AND WARRANTIES

10.1. Mutual Representations and Warranties.  Each Party represents and warrants to the other Party that, as of
the Original Execution Date and the Restatement Effective Date:

10.1.1. it is duly organized and validly existing under the laws of its state or country of incorporation, and has
full  corporate  power  and  authority  to  enter  into  this  Agreement  and  to  carry  out  the  provisions  of  this
Agreement;

10.1.2. this Agreement has been duly executed by it and constitutes a legal, valid and binding obligation of it,
enforceable in accordance with its terms;

10.1.3. the execution,  delivery and performance of this Agreement by it  does not conflict  with any material
agreement,  instrument or  understanding,  oral  or  written,  to  which it  is  a  party or  by which it  is  bound,  nor
violate any material  law or regulation of any Governmental  Authority having jurisdiction over it,  subject to
obtaining any required clearance of this Agreement under the HSR Act; and

10.1.4. it has not granted any right to any Third Party that would conflict with the rights granted to the other
Party under this Agreement, except as set forth in Schedule 10.1.4.

10.2. Mutual Covenants.  Each  Party  covenants  that  it  shall  not  grant,  during  the  Term,  any  right  to  any  Third
Party  that  would  conflict  with  the  rights  granted  to  the  other  Party  under  this  Agreement  (including  by granting  a
license after  the Original  Execution Date to a Third Party under  any intellectual  property  that  is  Controlled  by the
granting Party on the Original Execution Date that would conflict with the rights to such intellectual property granted
to the other Party under this Agreement).

10.3. Additional  Representations  and  Warranties  of  Protagonist.   Protagonist  represents  and  warrants  to
Janssen that, as of the Original Execution Date:

10.3.1. Schedule 10.3.1 lists  all  Patent  Rights  existing  as  of  the  Original  Execution  Date  that  are  owned or
licensed by Protagonist or any of its Affiliates and that include any claim Covering any Licensed Compound
or Licensed Product (as it exists on the Original Execution Date), or its formulation, Manufacture or use, as
each is contemplated as of the Original Execution Date (the “Existing Protagonist Patents”);

10.3.2. Schedule  10.3.2 identifies  any  agreement  existing  as  of  the  Original  Execution  Date  between
Protagonist  or any of its Affiliates and a Third Party pursuant to which any Existing Protagonist  Patents or
Existing  Protagonist  Know-How  are  licensed  to  Protagonist  or  any  of  its  Affiliates  (each,  an  “Existing
Protagonist License Agreement”); each Existing Protagonist License Agreement is in effect and is valid and
binding on Protagonist or its Affiliate, enforceable in accordance with its terms, and neither Protagonist nor
any of its Affiliates, nor to the knowledge of Protagonist, any other party thereto, is in material breach of, or
material default under, any Existing Protagonist License Agreement, and no



80

event has occurred that, with the giving of notice or lapse of time or both, would constitute a material breach
or material default by Protagonist or any of its Affiliates thereunder;

10.3.3. Protagonist  or  its  Affiliate  is  the  sole  and  exclusive  owner  or  exclusive  licensee  of  the  Existing
Protagonist Patents (as specified in Schedule 10.3.1) and is listed (or is in the process of becoming listed) in
the  records  of  the  appropriate  Governmental  Authorities  as  the  sole  and  exclusive  owner  of  record,  if
applicable,  for  each  registration,  grant  and  application  included  in  such  Patent  Rights,  except  as  otherwise
noted therein, and Protagonist is entitled to grant the licenses under such Patent Rights specified herein;

10.3.4. to the knowledge of Protagonist, Protagonist has the right to use and disclose and to enable Janssen to
use  and  disclose  (in  each  case  under  appropriate  conditions  of  confidentiality)  the  Protagonist  Know-How
existing  as  of  the  Original  Execution  Date  (the  “Existing  Protagonist  Know-How”)  to  the  extent  that
Janssen  is  granted  the  right  to  use  and  disclose  such  Existing  Protagonist  Know-How  pursuant  to  this
Agreement;

10.3.5. neither Protagonist nor any of its Affiliates is subject to any royalty or other payment obligation to any
Third  Party  with  respect  to  the  practice,  or  the  grant  of  rights  to  Janssen  to  practice,  any  of  the  Existing
Protagonist  Know-How  and  Existing  Protagonist  Patents  with  respect  to  the  Licensed  Compounds  or
Licensed Products under this Agreement;

10.3.6. neither  Protagonist  nor  any  of  its  Affiliates  has  received  written  notice  of  any  claim  or  threatened
claim by any Third Party, and Protagonist  is not otherwise aware, that (i) any Third Party has any rights to
any  of  the  Existing  Protagonist  Know-How  or  Existing  Protagonist  Patents,  (ii)  any  of  the  Existing
Protagonist Patents (to the extent representing issued Patent Rights) are invalid or unenforceable, or (iii) any
research,  Development  or Manufacture of any Licensed Compound or Licensed Product  by or on behalf  of
Protagonist or its Affiliate prior to the Original Execution Date infringed or misappropriated the intellectual
property rights of such Third Party;

10.3.7. (i)  to  Protagonist’s  knowledge,  there  are  no  pending  actions,  claims,  investigations,  suits  or
proceedings against  Protagonist  or any of its  Affiliates,  at  law or in equity,  or before or by any Regulatory
Authority, and (ii) neither Protagonist nor any of its Affiliates has received any written notice regarding any
pending  or  threatened  actions,  claims,  investigations,  suits  or  proceedings  against  Protagonist  or  any  of  its
Affiliates,  at  law or  in  equity,  or  before  or  by  any  Regulatory  Authority,  in  either  case  with  respect  to  the
Existing  Protagonist  Know-How  or  Existing  Protagonist  Patents,  and  (iii)  to  Protagonist’s  knowledge,  no
Existing  Protagonist  Patent  is  the  subject  of  any  interference,  opposition,  cancellation  or  other  protest
proceeding;

10.3.8. all  current  and  former  officers,  employees,  agents,  advisors,  consultants,  contractors  or  other
representatives of Protagonist or any of its Affiliates who are inventors of or have otherwise contributed in a
material  manner  to  the creation or  development  of  any Protagonist  Intellectual  Property  have executed and
delivered  to  Protagonist  or  any  such  Affiliate  a  valid  and  enforceable  assignment  or  other  agreement
regarding the protection of proprietary information and the assignment (or exclusive license) to
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Protagonist  or  any  such  Affiliate  of  such  Person’s  entire  right,  title  and  interest  in  and  to  any  Protagonist
Intellectual Property and, to Protagonist’s knowledge, there are no current, potential or outstanding disputes
between Protagonist and any party or individual with respect to the foregoing;

10.3.9. to  Protagonist’s  knowledge,  no  current  officer,  employee,  agent,  advisor,  consultant  or  other
representative  of  Protagonist  or  any of  its  Affiliates  is  in  violation of  any term of  any assignment,  license,
consulting, employment or other agreement regarding the protection of Protagonist Intellectual Property with
Protagonist or any such Affiliate;

10.3.10. to  the  knowledge  of  Protagonist,  there  is  no  actual  infringement  of  any  Existing  Protagonist
Patents by any Third Party;

10.3.11. neither  Protagonist  nor any of its  Affiliates,  nor its  or their  employees,  officers,  directors,  or
agents, has been debarred by the FDA, is the subject of a conviction described in 21 U.S.C. 335a, or is subject
to any similar sanction;

10.3.12. Protagonist  and  its  Affiliates  have  conducted  Development  activities  with  respect  to  the
Licensed  Compounds  and  Licensed  Products  in  material  compliance  with  Applicable  Law  and  regulatory
standards, including as applicable those relating to GLP, GCP, pharmacovigilance and safety reporting, and
requirements for the protection of human subjects; and

10.3.13. the  peptide  with  the  chemical  structure  set  forth  on Schedule  1.59 is  the  peptide  that
Protagonist  refers  to internally  as “PTG-200” and that  has been the subject  of  preclinical  testing (including
IND-enabling studies) conducted by Protagonist and its Affiliates prior to the Original Effective Date.

10.4. Additional  Representations  and Warranties  of  Janssen.   Janssen  represents  and  warrants  to  Protagonist
that, as of the Original Execution Date, neither Janssen nor any of its Affiliates, nor its or their employees, officers,
directors, or agents, has been debarred by the FDA, is the subject of a conviction described in 21 U.S.C. 335a, or is
subject to any similar sanction.  Janssen represents and warrants to Protagonist that, as of the Restatement Effective
Date,  the  PTG-200  Clinical  Development  Plan  attached  hereto  as Exhibit  B and  the  2 nd Generation  Clinical
Development  Plan  attached  hereto  as Exhibit C (a)  have  received  appropriate  internal  approvals  by  Janssen  in  its
ordinary course of business based on the stage of the applicable product, (b) accurately reflect the Clinical Trials and
key regulatory activities that Janssen plans, as of the Restatement Effective Date, to conduct with respect to the PTG-
200 Product and the 2nd Generation Products, respectively, for the Indications in the applicable Development Plan as
of the Restatement Effective Date, and Janssen’s anticipated timelines for such Clinical Trials and activities, and (c)
Janssen  is  not  currently  contemplating  and  has  not  engaged  in  any  discussions  regarding  amending  either
Development Plan to materially eliminate, reduce, or delay any of the Clinical Trials or regulatory activities set forth
in such Development Plan.
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10.5. Additional Representations, Warranties and Covenants.

10.5.1. Assignments.  Each  Party  shall  ensure  that  each  individual  employee  or  agent  performing
Collaboration  Activities  or  Janssen  Independent  Research  Activities  shall  have  entered  into  an  agreement
with such Party or its Affiliate prior to the performance of any work thereunder by such employee or agent
providing for  the assignment  to such Party or  its  Affiliate  of  all  inventions  and discoveries,  whether  or  not
patentable, made or arising in the course of the performance of such activities.

10.5.2. Healthcare Compliance.

(a) Anti-Kickback and Stark Compliance.

(1) Each Party represents and warrants to the other Party as of the Original Execution Date
that the Party making such representation and warranty and its Affiliates that are or have been
involved in the Development, Manufacturing and Commercialization of Licensed Compounds
and Licensed Products are in compliance with all applicable state and federal laws, rules and
regulations, including the federal anti-kickback statute (42 U.S.C. § 1320a-7b), the related safe
harbor  regulations,  and the Limitation  on Certain  Physician Referrals,  also referred  to as  the
“Stark Law” (42 U.S.C. § 1395nn)(collectively, “Anti-Kickback Laws”) in connection with
its  activities  under  this  Agreement.   Protagonist  represents  and warrants  to  Janssen as  of  the
Original  Execution  Date  that  it  has  complied  with  the  foregoing  in  connection  with  its
activities  with  respect  to  Licensed  Compounds  and  Licensed  Products  prior  to  the  Original
Execution Date.

(2) Each  Party  covenants  to  the  other  Party  that  the  Party  making  such  covenant  and  its
Affiliates  involved  in  the  Development,  Manufacturing  and  Commercialization  of  Licensed
Compounds  and  Licensed  Products  will  comply  with  all  Anti-Kickback  Laws  in  connection
with its activities under this Agreement.

(3) No  part  of  any  consideration  paid  hereunder  is  a  prohibited  payment  for  the
recommending or arranging for the referral of business or the ordering of items or services, nor
are the payments intended to induce illegal referrals of business.

(b) Exclusion from Federal Health Care Programs.

(1) Protagonist represents and warrants to Janssen that it and its Affiliates have conducted
their respective activities with respect to the Licensed Compounds and Licensed Products prior
to the Original Execution Date, in accordance with applicable state and federal laws and any
applicable regulations regarding Medicare, Medicaid, and other third party-payer programs, if
any.
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(2) Each Party shall conduct its activities pursuant to this Agreement,  in accordance with
applicable state and federal laws and any applicable regulations regarding Medicare, Medicaid,
and other third party-payer programs, if any.

(3) Each  Party  represents  and  warrants  to  the  other  Party,  as  of  the  Original  Execution
Date, that (A) it is not excluded from, and has not been convicted of any crime or engaged in
any conduct that could result in exclusion from, participation in any state or federal healthcare
program, as defined in 42 U.S.C. §1320a-7b(f), for the provision of items or services for which
payment may be made by a federal healthcare program; and (B) it has not contracted with any
employee, contractor, agent, or vendor to perform work under this Agreement who is excluded
from participation in any state or federal  healthcare program, and in the case of Protagonist,
did not contract with any employee, contractor, agent, or vendor to perform work relating to
the Licensed Compounds and Licensed Products prior to the Original Execution Date who was
excluded from participation in any state or federal healthcare program. Protagonist represents
and warrants  to  Janssen,  as  of  the  Original  Execution  Date,  that  it  did  not  contract  with  any
employee,  contractor,  agent,  or vendor to perform work relating to the Licensed Compounds
and  Licensed  Products  prior  to  the  Original  Execution  Date  who  was  excluded  from
participation in any state or federal healthcare program.

(4) Each  Party  represents  and  warrants  to  the  other  Party,  as  of  the  Original  Execution
Date, that it is not subject to a final adverse action, as defined in 42 U.S.C.§ 1320a-7a(e) and
42 U.S.C. § 1320a-7a(g), and has no adverse action pending or threatened against it.

(5) Each Party shall notify the other Party of any final adverse action, discovery of contract
with an excluded entity or individual, or exclusion within [ * ] of such action.

10.5.3. No Debarred Individuals.  Each Party agrees that it shall not engage, in any capacity in connection
with this Agreement, any Person who has been debarred by FDA, is the subject of a conviction described in
21 U.S.C.  335a,  or  is  subject  to  any similar  sanction.   Each Party  shall  promptly  inform the  other  Party  in
writing  if  such  Party  or  any  Person  performing  activities  under  this  Agreement  on  such  Party’s  behalf  is
debarred  or  is  the  subject  of  a  conviction  described  in  21  U.S.C.  335a,  or  if  any  action,  suit,  claim,
investigation,  or  legal  or  administrative  proceeding  is  pending  or  threatened  relating  to  the  debarment  of
conviction of such Party or any such Person performing activities in connection with this Agreement on such
Party’s  behalf.   Upon  written  request  from  the  other  Party,  a  Party  shall,  within  [  *  ],  provide  written
confirmation that it has complied with the foregoing obligation.

10.5.4. Anti-Corruption  Laws.   Neither  a  Party  nor  any  of  its  Affiliates  shall  perform  any  actions  in
connection with this Agreement that are prohibited by local and other anti-
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corruption laws (collectively “Anti-Corruption Laws”) that may be applicable to such Party, and in the case
of Protagonist, Protagonist represents and warrants to Janssen that neither Protagonist nor any of its Affiliates
has performed any actions  in connection with the Licensed Compounds and Licensed Products  prior  to the
Original Execution Date that are prohibited by Anti-Corruption Laws that were applicable to Protagonist or
its Affiliates.  Without limiting the foregoing, neither Party nor any of its Affiliates shall make any payments,
or  offer  or  transfer  anything of  value,  to any government  official  or  government  employee,  to any political
party  official  or  candidate  for  political  office  or  to  any  other  Third  Party  related  to  the  transactions
contemplated by this Agreement in a manner that would violate Anti-Corruption Laws.

10.5.5. Existing  Protagonist  License  Agreements.   Protagonist  shall  not  amend  any  Existing  Protagonist
License Agreement in any manner that would adversely affect any rights granted to Janssen hereunder, except
with Janssen’s prior written consent.

10.6. Disclaimer of Warranties.  EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NEITHER
PARTY  NOR  ANY  OF  ITS  AFFILIATES  MAKES  ANY  REPRESENTATIONS  OR  EXTENDS  ANY
WARRANTIES  OR  CONDITIONS  OF  ANY  KIND,  EITHER  EXPRESS  OR  IMPLIED,  WITH  RESPECT  TO
THE LICENSED COMPOUNDS,  LICENSED PRODUCTS OR PATENT RIGHTS THAT ARE LICENSED OR
TRANSFERRED  TO  THE  OTHER  PARTY  UNDER  THIS  AGREEMENT,  INCLUDING  WARRANTIES  OF
MERCHANTABILITY,  FITNESS  FOR  A  PARTICULAR  PURPOSE  OR  NON-INFRINGEMENT.   NEITHER
PARTY MAKES ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, THAT ANY
OF THE DEVELOPMENT, MANUFACTURING OR COMMERCIALIZATION EFFORTS WITH REGARD TO
ANY LICENSED COMPOUND OR LICENSED PRODUCT WILL BE SUCCESSFUL.

Article 11
INDEMNIFICATION AND INSURANCE

11.1. Indemnification.

11.1.1. Indemnification  by  Janssen.   Subject  to  Section  11.2,  Janssen  shall  defend,  indemnify  and  hold
harmless  Protagonist  and  each  of  its  Affiliates,  and  each  of  its  and  their  directors,  officers,  employees  and
agents (each, a “Protagonist Indemnified Party”) from and against any and all damages, losses, liabilities,
judgments, fines, amounts paid in settlement, costs and expenses (including the reasonable costs and expenses
of attorneys and other professionals) (collectively, “Losses”) incurred by any Protagonist Indemnified Party
resulting from any claim, action or proceeding brought or initiated by a Third Party (“Third Party Claim”)
against  a  Protagonist  Indemnified  Party,  to  the  extent  that  such  Losses  arise  out  of  or  relate  to,  directly  or
indirectly:

(a) the  breach  by  Janssen of  any  of  its  representations,  warranties,  covenants,  or  obligations  set
forth herein;

(b) the  negligence,  recklessness  or  wrongful  intentional  acts  or  omissions  of  any  Janssen
Indemnified Party; or
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(c) the Development, Manufacture or Commercialization of any Licensed Compound or Licensed
Product by or on behalf of Janssen or any of its Affiliates on or after the Original Effective Date and
during the Term (or any post-termination or post-expiration period pursuant to Section 12.5);

except, in each case ((a) through (c)), to the extent such Losses arise directly or indirectly from (i) the breach
by  Protagonist  of  any  of  its  representations,  warranties,  covenants,  or  obligations  set  forth  herein,  (ii)  the
negligence,  recklessness  or wrongful  intentional  acts  or omissions of any Protagonist  Indemnified Party,  or
(iii)  the Development, Manufacture or Commercialization of any Licensed Compound or Licensed Product
by or on behalf of Protagonist or any of its Affiliates prior to the Original Effective Date or during any post-
termination or post-expiration period pursuant to Section 12.5.

11.1.2. Indemnification by Protagonist.   Subject  to  Section  11.2,  Protagonist  shall  defend,  indemnify  and
hold harmless Janssen and each of its Affiliates, and each of its and their directors, officers, employees and
agents (each, a “Janssen Indemnified Party”), from and against any and all Losses incurred by any Janssen
Indemnified  Party  resulting  from any Third  Party  Claim against  a  Janssen  Indemnified  Party,  to  the  extent
that such Losses arise out of or relate to, directly or indirectly:

(a) the breach by Protagonist of any of its representations, warranties, or covenants or obligations
set forth herein;

(b) the  negligence,  recklessness  or  wrongful  intentional  acts  or  omissions  of  any  Protagonist
Indemnified Party;

(c) the Development, Manufacture or Commercialization of any Licensed Compound or Licensed
Product by or on behalf  of Protagonist  or any of its  Affiliates prior to the Original  Effective Date or
during any post-termination or post-expiration period pursuant to Section 12.5, or the Development or
Manufacture of any Licensed Compound or Licensed Product by or on behalf of Protagonist or any of
its Affiliates during the Development Term; or

(d) the research, development, manufacture or commercialization of any Retained Compound by
or on behalf of Protagonist or any of its Affiliates.

except, in each case ((a) through (d)), to the extent such Losses arise directly or indirectly from (i) the breach
by  Janssen  of  any  of  its  representations,  warranties,  covenants,  or  obligations  set  forth  herein,  (ii)  the
negligence, recklessness or wrongful intentional acts or omissions of any Janssen Indemnified Party, or (iii)
the Development, Manufacture or Commercialization of any Licensed Compound or Licensed Product by or
on behalf of Janssen or any of its Affiliates on or after the Original Effective Date and during the Term (or
any post-termination or post-expiration period pursuant to Section 12.5).

11.2. Conditions to Indemnification.   If  either  a  Janssen  Indemnified  Party  or  a  Protagonist  Indemnified  Party
(each, an “Indemnified Party”) intends to seek indemnification under Section 11.1, the Indemnified Party must: (a)
give the other Party (the “Indemnifying Party”) reasonably
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prompt written notice upon becoming aware of any Third Party Claim with respect to which such Indemnified Party
intends to seek indemnification;  (b) reasonably cooperate with the Indemnifying Party at  the Indemnifying Party’s
request  and  expense,  in  the  defense  or  settlement  of  the  claim;  and  (c)  give  the  Indemnifying  Party  the  right  to
control the defense or settlement of the claim, provided that the Indemnifying Party will not enter into any settlement
that  adversely  affects  the  Indemnified  Party’s  rights  or  obligations  without  the  Indemnified  Party’s  prior  express
written  consent,  which  will  not  be  unreasonably  withheld,  conditioned  or  delayed.   The  Indemnified  Party  may
participate  in  the  defense  or  settlement  of  any  such  claim  at  its  own  expense  with  counsel  of  its  choosing.
 Notwithstanding the foregoing, any failure of the Indemnified Party to comply with the provisions of clause (a) of
this  Section  11.2  will  not  relieve  the  Indemnifying  Party  of  any  defense  or  indemnity  obligations  under  this
Agreement  except  to  the  extent  that  the  Indemnifying  Party  is  prejudiced  by  such  failure.   So  long  as  the
Indemnifying Party is actively defending such Third Party Claim in good faith, the Indemnified Party shall not settle
any  such  claim  without  the  prior  written  consent  of  the  Indemnifying  Party.   If  the  Indemnifying  Party  does  not
assume and conduct the defense of the claim as provided above, (i) the Indemnified Party may defend against, and
consent  to  the  entry  of  any  judgment  or  enter  into  any  settlement  with  respect  to  the  claim  in  any  manner  the
Indemnified Party may deem reasonably appropriate (and the Indemnified Party need not consult with, or obtain any
consent  from,  the  Indemnifying  Party  in  connection  therewith),  and  (ii)  the  Indemnifying  Party  will  remain
responsible to indemnify the Indemnified Party as provided in this Article 11.

11.3. LIMITATIONS OF LIABILITY.   EXCEPT TO THE EXTENT INCLUDED IN LOSSES RESULTING
FROM A THIRD PARTY CLAIM FOR WHICH ONE PARTY IS OBLIGATED TO INDEMNIFY THE OTHER
PARTY  (OR  AN  INDEMNIFIED  PARTY  OF  SUCH  OTHER  PARTY)  PURSUANT  TO  THIS  Article  11  OR
ANY BREACH OF Article  9  (CONFIDENTIALITY),  IN NO EVENT WILL EITHER PARTY BE LIABLE TO
THE  OTHER  PARTY  (OR  THE  OTHER  PARTY’S  AFFILIATES  OR  (SUB)LICENSEES)  IN  CONNECTION
WITH  THIS  AGREEMENT  FOR  ANY  CONSEQUENTIAL,  INCIDENTAL,  SPECIAL,  EXEMPLARY,
PUNITIVE  OR  INDIRECT  DAMAGES  UNDER  ANY  THEORY  (INCLUDING  FOR  LOST  PROFITS,  LOST
REVENUE,  LOST  SAVINGS,  LOSS  OF  USE  OR  DAMAGE  TO  GOODWILL  TO  THE  EXTENT  THEY
CONSTITUTE  CONSEQUENTIAL,  INCIDENTAL,  SPECIAL,  EXEMPLARY,  PUNITIVE  OR  INDIRECT
DAMAGES DAMAGES), INCLUDING CONTRACT, NEGLIGENCE, OR STRICT LIABILITY, EVEN IF THAT
PARTY HAS BEEN PLACED ON NOTICE OF THE POSSIBILITY OF SUCH DAMAGES.

11.4. Insurance.  Each Party shall, at its own expense, procure and maintain during the Term and for a period of
five (5) years thereafter, insurance policies, including product liability insurance, adequate to cover the activities to
be conducted by it and its obligations under this Agreement and which are consistent with normal business practices
of prudent companies similarly situated; provided, however, that in no event shall such product liability insurance be
written in amounts less than USD $[ * ] per claim or per occurrence and annual aggregate. All such insurance shall
include  worldwide  coverage.   Prior  to  the  initiation  of  any  clinical  trial  of  a  Licensed  Compound  or  Licensed
Product, the Party responsible for such clinical trial shall secure, and maintain in full force and effect,  clinical trial
insurance  as  required  by  Applicable  Law  in  those  territories  where  such  clinical  trial  shall  be  conducted.   Upon
request, each Party shall provide the
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other Party with a certificate of insurance evidencing the coverage required under this Section 11.4.  Such insurance
shall  not  be  construed  to  create  a  limit  of  a  Party’s  liability  with  respect  to  its  obligations  under  this  Agreement.
 Each Party shall provide the other Party with prompt written notice of cancellation, non-renewal or material change
in such insurance that  could materially adversely affect  the rights of such other Party hereunder,  and shall  provide
such notice within [ * ] after any such cancellation, non-renewal or material change.  Notwithstanding the foregoing,
either  Party’s  failure  to  maintain  adequate  insurance  shall  not  relieve  that  Party  of  its  obligations  set  forth  in  this
Agreement.   The  Parties  acknowledge  and  agree  that  Janssen  may  meet  its  obligations  under  this  Section  11.4
through  self-insurance  consistent  with  the  levels  set  forth  herein  with  prior  written  notice  to  Protagonist.   In  such
event, Janssen shall provide a written certification of such self-insurance to Protagonist from upon request.

Article 12
TERM AND TERMINATION

12.1. Term.   The  combined  term  of  the  Original  Agreement,  the  Existing  Agreement  and  this  Agreement  (the
“Term”) commenced on the Original Execution Date and, unless this Agreement is terminated earlier in accordance
with  this  Article  12,  will  expire  upon  expiration  of  all  of  the  payment  obligations  under  Article  7  with  respect  to
Licensed Products Developed and/or Commercialized by Janssen pursuant to this Agreement.  This Agreement has
been  executed  by  the  Parties  as  of  the  Restatement  Effective  Date,  with  the  Parties’  mutual  intent  that  on  the
Restatement Effective Date, the Existing Agreement shall be amended and restated in its entirety as set forth in, and
thereupon  superseded  by,  this  Agreement.   For  clarity,  except  as  expressly  provided  in  Section  7.2,  the  terms  and
conditions of the Original Agreement apply to the period between the Original Execution Date and May 7, 2019, and
the terms and conditions of the Existing Agreement apply to the period between May 7, 2019 and the Restatement
Effective Date.

12.2. Termination by Janssen Without Cause.  Janssen may terminate this Agreement in its entirety at any time
without cause by providing [ * ] prior written notice to Protagonist.

12.3. Termination for Material Breach.

12.3.1. A Party  (the  “Terminating Party”)  may  terminate  this  Agreement  in  its  entirety  if  the  other  Party
(the  “Breaching  Party”)  has  materially  breached  this  Agreement  and  such  material  breach  has  not  been
cured within [ * ] (or, if the basis of such material breach is failure to make payment, [ * ]) after written notice
of such breach is given by the Terminating Party to the Breaching Party (the “Cure Period”).  The written
notice  describing  the  alleged  material  breach  shall  provide  sufficient  detail  to  put  the  Breaching  Party  on
notice  of  such  material  breach.  Any  termination  of  this  Agreement  pursuant  to  this  Section  12.3.1  shall
become effective at the end of the Cure Period unless the Breaching Party has cured any such material breach
prior  to  the  expiration  of  such  Cure  Period.   Notwithstanding  the  foregoing,  if  such  breach  (other  than  a
breach  of  payment  obligations)  is  capable  of  being  cured  but  is  not  reasonably  able  to  be  cured  within  the
Cure Period, such termination shall not become effective until the earlier of the date such breach is cured or [
* ] after notice of termination is given pursuant to this Section 12.3.1, provided that (a) the Breaching Party
notifies  the  other  Party  of  its  plan  for  curing  such  breach  during  the  Cure  Period,  (b)  the  Breaching  Party
commences such plan during the Cure Period and
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(c) the Breaching Party uses diligent efforts to perform such plan and cure such breach as soon as reasonably
practicable.  The right of either Party to terminate this Agreement as provided in this Section 12.3.1 shall not
be affected in any way by such Party’s waiver of or failure to take action with respect to any previous breach
under this Agreement.

12.3.2. If the Parties reasonably and in good faith disagree as to whether there has been a material breach or a
cure  thereof,  the  Party  that  disputes  whether  there  has  been  a  material  breach  or  a  cure  may  contest  the
allegation  in  accordance  with  Article  13.   Notwithstanding  anything  to  the  contrary  contained  in  Section
12.3.1,  the  Cure  Period  for  any  material  breach  that  is  the  subject  of  a  Dispute  will  run  from the  date  that
written notice was first given to the Breaching Party by the Terminating Party through the resolution of such
Dispute  pursuant  to  Article  13  and  for  [  *  ]  thereafter,  and  no  termination  pursuant  to  Section  12.3.1  shall
become effective during such period.  During the pendency of such Dispute, all of the terms and conditions of
this  Agreement  shall  remain  in  effect  and  the  Parties  shall  continue  to  perform  all  of  their  respective
obligations hereunder; provided that the Parties’ performance of their respective obligations and exercise of
their  respective  rights  hereunder  that  specify  a  date  by  which  such  obligations  must  be  performed  or  such
rights must be exercised shall be tolled through the resolution of such Dispute pursuant to Article 13 and for
10 days thereafter.

12.4. Termination for Bankruptcy.

12.4.1. Right to Terminate.   A Party  may terminate  this  Agreement  in  its  entirety  upon providing  written
notice to the other Party on or after the time that such other Party makes a general assignment for the benefit
of  creditors,  files  a  voluntary  petition  in  bankruptcy,  consents  to  an  order  for  relief  in  connection  with  an
involuntary  petition  in  bankruptcy  filed  against  such  Party  (or  an  involuntary  petition  in  bankruptcy  filed
against  such  Party  remains  un-dismissed  or  un-stayed  for  a  period  of  more  than  [  *  ]),  petitions  for  or
acquiesces in the appointment of any receiver, trustee or similar officer to liquidate or conserve its business or
any substantial part of its assets, commences under the laws of any jurisdiction any proceeding involving its
insolvency,  bankruptcy,  reorganization,  adjustment  of  debt,  dissolution,  liquidation  or  any  other  similar
proceeding for the release of financially distressed debtors, or becomes a party to any proceeding or action of
the type described above (each, an “Insolvency Event”).

12.4.2. Provisions for Insolvency.

(a) All  rights  and  licenses  now  or  hereafter  granted  by  either  Party  to  the  other  Party  under  or
pursuant  to  this  Agreement,  including,  for  the  avoidance  of  doubt,  the  licenses  granted  to  Janssen
pursuant to Section 6.1 are, for all purposes of Section 365(n) of Title 11 of the United States Code, as
amended  (such  Title  11,  the  “Bankruptcy  Code”),  licenses  of  rights  to  “intellectual  property”  as
defined in the Bankruptcy Code. Upon the occurrence of any Insolvency Event with respect to a Party,
such Party agrees that the other Party, as licensee of such rights under this Agreement, shall retain and
may fully exercise all of its rights and elections under the Bankruptcy Code.
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(b) Without limiting the generality of the foregoing, Protagonist and Janssen intend and agree that
any  sale  of  the  Protagonist  Intellectual  Property  licensed  hereunder  under  Section  363  of  the
Bankruptcy  Code  shall  be  subject  to  Janssen’s  rights  under  Section  365(n),  that  Janssen  cannot  be
compelled to accept a money satisfaction of its interests in the intellectual property licensed pursuant to
this Agreement,  and that any such sale therefore may not be made to a purchaser “free and clear” of
Janssen’s  rights  under  this  Agreement  and  Section  365(n)  without  the  express,  contemporaneous
consent  of  Janssen.   Further,  each  Party  agrees  and  acknowledges  that  all  payments  by  Janssen  to
Protagonist  hereunder,  other  than  the  royalty  payments  pursuant  to  Section  7.5,  the  Milestone
Payments  pursuant  to  Section  7.3  and  the  Sales  Milestone  Payments  pursuant  to  Section  7.4,  the
allocation  of  recoveries  under  Section  8.5.6  and reimbursements  for  amounts  paid  under  Third  Party
Blocking  Intellectual  Property  Rights  licenses  pursuant  to  Section  8.10,  do  not  constitute  royalties
within  the  meaning  of  Section  365(n)  of  the  Bankruptcy  Code  or  relate  to  licenses  of  intellectual
property hereunder.

(c) Protagonist  shall,  during the Term, create  and maintain  current  copies  or,  if  not  amenable  to
copying,  detailed  descriptions  or  other  appropriate  embodiments,  to  the  extent  feasible,  of  all
Protagonist Intellectual Property licensed hereunder, in accordance with Section 3.5.3.  Protagonist and
Janssen  acknowledge  and  agree  that  “embodiments”  of  intellectual  property  within  the  meaning  of
Section  365(n)  include  [  *  ].   The Parties  further  agree  that,  in  the event  of  the  commencement  of  a
bankruptcy proceeding by or against Protagonist  under the Bankruptcy Code and any similar laws in
any  other  country  in  the  Territory,  Janssen  will  be  entitled  to  a  complete  duplicate  of  (or  complete
access  to,  as  appropriate)  any  such  intellectual  property  and  all  embodiments  of  such  intellectual
property,  and  the  same,  if  not  already  in  Janssen’s  or  its  Affiliates’  possession,  will  be  promptly
delivered to it  (i) upon any such commencement of a bankruptcy proceeding upon its written request
therefor, unless Protagonist elects to continue to perform all of its obligations under this Agreement, or
(ii)  if  not  delivered  under  (i)  above,  following  the  rejection  of  this  Agreement  by  or  on  behalf  of
Protagonist upon written request therefor by Janssen.  Whenever Protagonist or any of its successors or
assigns  provides  to  Janssen  any  of  the  intellectual  property  licensed  hereunder  (or  any  embodiment
thereof)  pursuant  to  this  Section  12.4.2,  Janssen  shall  have  the  right  to  perform  Protagonist’s
obligations  hereunder  with  respect  to  such  intellectual  property,  but  neither  such  provision  nor  such
performance by Janssen shall release Protagonist from liability resulting from rejection of the license
or  the  failure  to  perform  such  obligations.   Protagonist  (in  any  capacity,  including  debtor-in-
possession) and its successors and assigns (including a trustee) shall not interfere with Janssen’s rights
under this Agreement,  or any agreement supplemental hereto, to such intellectual property (including
such  embodiments),  including  any  right  to  obtain  such  intellectual  property  (or  such  embodiments)
from another entity, to the extent provided in Section 365(n) of the Bankruptcy Code.

(d) All  rights,  powers  and  remedies  of  Janssen  provided  herein  are  in  addition  to  and  not  in
substitution for any and all other rights, powers and remedies now or
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hereafter  existing  at  law  or  in  equity  (including  the  Bankruptcy  Code)  in  the  event  of  the
commencement  of  a  case  under  the  Bankruptcy  Code  with  respect  to  Protagonist.  The  Parties  agree
that  they  intend  the  following  rights  to  extend  to  the  maximum  extent  permitted  by  law,  and  to  be
enforceable under Bankruptcy Code Section 365(n):

(1) the right of access to any intellectual  property (including all  embodiments thereof) of
Protagonist  licensed  to  Janssen  pursuant  to  Section  6.1,  or  any  Third  Party  with  whom
Protagonist contracts to perform an obligation of Protagonist under this Agreement, and, in the
case of the Third Party, which is necessary for the manufacture, use, sale, import or export of
Licensed Compounds and Licensed Products; and

(2) the right to contract directly with any Third Party to complete the contracted work.

12.5. Effects of Termination or Expiration.

12.5.1. Effects of Termination.   If this Agreement is terminated for any reason, then the provisions of this
Section 12.5.1 shall apply.

(a) The licenses  and other  rights  granted  to  Janssen  under  this  Agreement,  other  than those  that
expressly  survive  termination  of  this  Agreement  (including  the  license  granted  pursuant  to  Section
6.1.4),  shall  terminate  on  the  effective  date  of  termination,  except  as  expressly  provided  in  Section
7.5.3  or  to  the  extent  necessary  to  enable  Janssen  to  perform  any  of  its  obligations  that  survive
termination.

(b) Janssen shall have no further obligation to commence new Development activities with respect
to a Licensed Compound or Licensed Product after the date of notice of termination.

(c) If  this  Agreement  is  terminated  by  Janssen  during  the  conduct  of  the  PTG-200  Phase  2A
Activities  or  any  other  Phase  2  Clinical  Trial  of  PTG-200  (the  “Ongoing  PTG-200  Phase  2
Activities”), Protagonist shall have [ * ] after the date that Janssen notifies Protagonist of termination
to  notify  Janssen  (i)  whether  Protagonist  elects  to  have  Janssen  complete  or  wind  down  any  such
Ongoing  PTG-200  Phase  2  Activities  (other  than  CMC  Development  activities),  and  (ii)  whether
Protagonist  elects  to  have  Janssen  wind  down  or  transfer  to  Protagonist  any  such  ongoing  CMC
Development activities. Notwithstanding the foregoing, if Janssen terminates this Agreement pursuant
to Section 12.3 or 12.4, then Protagonist shall not have the right to make the election described in this
paragraph and Janssen shall wind down any ongoing activities as soon as practicable after the date of
notice of termination.  The following provisions of this Section 12.5.1(c) shall  apply after Protagonist
makes such elections.

(1) If Protagonist elects to have Janssen wind down Ongoing PTG-200 Phase 2 Activities,
then Janssen shall wind-down such activities as soon as
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practicable,  subject  to  compliance  with  ethical  and  legal  requirements,  and  the  Parties  shall
continue to share the costs of such activities in accordance with Section 7.2 until  such wind-
down is complete.

(2) If  Protagonist  elects  to  have  Janssen  complete  Ongoing  PTG-200  Phase  2  Activities
(other  than  CMC  Development  activities),  then  (x)  Janssen  shall  continue  to  conduct  such
activities  in  accordance  with  Article  3,  (y)  Protagonist  shall  be  responsible  for  all  of  the
Development Costs for such activities incurred after the effective date of termination,  except
that [ * ] of the Development Costs incurred within the after the effective date of termination,
and (z) Article 2, Article 3, Article 6 and Section 10.5 shall survive to the extent applicable to,
or necessary to conduct, such activities, until such activities are complete.

(3) If  Protagonist  elects  to  have  Janssen  transfer  to  Protagonist  on-going  CMC
Development  activities  that  are Ongoing PTG-200 Phase 2 Activities,  then Janssen shall  use
Commercially  Reasonable  Efforts  to  transfer,  and  Protagonist  shall  use  Commercially
Reasonable  Efforts  to  assume,  such  activities  as  promptly  as  practicable  (and,  in  any  event,
within [ * ] after the effective date of termination). The Parties shall continue to share the costs
of  such  activities  in  accordance  with  Section  7.2  until  the  effective  date  of  termination  and,
thereafter, the costs of such activities shall be borne solely by Protagonist; provided, however,
that each Party shall bear its own costs associated with the transfer of such CMC Development
activities from Janssen to Protagonist.  Protagonist  shall reimburse Janssen for any such costs
for  which  Protagonist  is  solely  responsible  incurred  by  Janssen  and  its  Affiliates  after  the
effective date of termination.

(d) If  this  Agreement  is  terminated  for  any reason  and Janssen is  conducting  any Development
activity with respect to a Licensed Compound or Licensed Product on the date of notice of termination
(other  than  any  Ongoing  PTG-200  Phase  2  Activities,  in  which  case  Section  12.5.1(c)  shall  apply),
then Protagonist shall notify Janssen within [ * ] after the notice of termination: (i) with regard to any
Clinical Trial, whether Protagonist elects to have Janssen (A) complete such Clinical Trial on behalf of
Protagonist (unless Janssen has material safety concerns regarding continuation of such Clinical Trial
of  which  it  has  notified  Protagonist  in  writing),  (B)  wind  down  such  Clinical  Trial  as  soon  as
practicable,  subject  to  compliance  with  ethical  and  legal  requirements  or  (C)  transfer  such  Clinical
Trial  to  Protagonist  as  soon  as  practicable;  and  (ii)  with  regard  to  any  other  Development  activity,
whether  Protagonist  elects  to  have  Janssen  wind  down  or  transfer  such  activity  to  Protagonist.
 Notwithstanding the foregoing, if Janssen terminates this Agreement pursuant to Section 12.3 or 12.4,
then Protagonist shall not have the right to make the election described in this paragraph and Janssen
shall wind down any ongoing Development activities as soon as practicable after the date of notice of
termination.

(1) If Protagonist notifies Janssen of its election to have Janssen complete a Clinical Trial
on behalf of Protagonist, Janssen and Protagonist
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will  negotiate  in good faith a separate agreement  pursuant  to which Janssen would complete
such Clinical Trial.  If the Parties fail to reach agreement within [ * ] after Protagonist makes
such election, Janssen may wind down such Clinical Trial.

(2) If Protagonist notifies Janssen of its election to have Janssen wind down such Clinical
Trial or other Development activity (or fails to provide notice within such [ * ] period),  then
Janssen shall  wind-down such Clinical  Trial  or  Development  activity  as  soon as  practicable,
subject to compliance with ethical and legal requirements.

(3) If  Protagonist  notifies  Janssen  of  its  election  to  have  Janssen  transfer  such  Clinical
Trial  or  other  Development  activity  to  Protagonist,  then  Janssen  shall  use  Commercially
Reasonable Efforts to transfer, and Protagonist shall use Commercially Reasonable Efforts to
assume, such Clinical Trial or other Development activity as promptly as practicable (and, in
any event, within [ * ]) after the effective date of termination.

(4) The costs of any such Development activity (other than a Clinical Trial with respect to
which  the  Parties  enter  into  a  separate  agreement  pursuant  to  Section  12.5.1(d)(1))  shall  be
borne  solely  by Janssen  until  the  effective  date  of  termination  (or,  with  respect  to  the  wind-
down of a Clinical Trial, through the completion of such Clinical Trial), and thereafter shall be
borne solely by Protagonist.

(5) Each  Party  shall  bear  its  own  costs  associated  with  the  transfer  of  any  such
Development activity from Janssen to Protagonist.

(e) Janssen  shall,  within  [  *  ]  after  the  effective  date  of  termination  and  at  Janssen’s  expense,
return  or  destroy,  at  Protagonist’s  election,  all  Protagonist  Know-How  and  other  Confidential
Information  of  Protagonist  (provided that  (i)  Janssen  may  keep  one  copy  of  such  Confidential
Information  subject  to  an  ongoing  obligation  of  confidentiality  for  archival  purposes  only,  (ii)  it  is
acknowledged  that,  with  regard  to  any  such  Confidential  Information  disclosed  to  subcontractors,
consultants,  agents,  advisors  and  other  Third  Parties  as  permitted  by  Section  9.3,  Janssen’s  use  of
Commercially  Reasonable  Efforts  to  return  or  destroy  such  Confidential  Information  shall  satisfy  its
obligation  under  this  Section  12.5.1(e),  and  (iii)  Janssen  may  retain  and  continue  to  use  Protagonist
Know-How and other Confidential Information of Protagonist solely to practice any licenses and other
rights granted to Janssen under this Agreement that expressly survive expiration or termination of this
Agreement).

(f) Janssen shall, and hereby does, assign to Protagonist, as of the effective date of termination, all
its right, title and interest in, to and under all of Janssen’s and its Affiliates’ ownership interest in any
Regulatory  Documentation  solely  related  to  the  Licensed  Compounds  and  Licensed  Products,
including any Regulatory Approvals for the Licensed Compounds and Licensed Products, and Janssen
shall transfer all
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such Regulatory Documentation to Protagonist promptly after the effective date of termination.

(g) Janssen shall, and hereby does, grant to Protagonist, as of the effective date of termination, on
behalf  of  Janssen  and  its  Affiliates,  an  exclusive  (even  as  to  Janssen  and  its  Affiliates),  perpetual,
royalty-free,  freely  sublicensable  through  multiple  tiers,  transferable  license  under  the  Janssen
Collaboration  Know-How,  Janssen  Collaboration  Patent  Rights,  and  Janssen’s  interest  in  the  Joint
Collaboration  Patent  Rights,  whether  related  to  the  Initial  Compound,  any  Initial  Product,  any  2nd

Generation Compound or any 2nd Generation Product, solely to the extent necessary to Develop, make,
have made, use, have used, sell, have sold, offer for sale, have offered for sale, import, have imported,
and otherwise exploit,  Manufacture and Commercialize Licensed Compounds and Licensed Products
in the Field in the Territory.

(h) At  Protagonist’s  request,  Janssen  shall  assign  and  transfer  to  Protagonist  any  inventory  of
Licensed  Compounds  or  Licensed  Products  then  in  Janssen’s  or  any  of  its  Affiliate’s  possession  or
control subject to Protagonist’s reimbursement of Janssen’s reasonable, documented costs incurred in
acquiring such inventory and with respect to shipping thereof.

(i) Subject  to  Section  6.1.4,  all  Collaboration  Information  as  defined  in  subsections  (a)-(f)  of
Section 1.17 that is licensed, assigned or transferred to Protagonist pursuant to this Section 12.5.1 shall
be deemed to be Confidential Information of Protagonist for the purposes of Article 9 and Protagonist
shall be deemed the Disclosing Party and Janssen shall be deemed the Receiving Party with respect to
such information.

(j) Janssen  shall  take  such  other  actions,  and  execute  any  instruments,  assignments  and
documents,  as  reasonably  requested  by  Protagonist  as  may  be  necessary  to  effect  the  foregoing
provisions of this Section 12.5.1.

12.5.2. Janssen  Confidential  Information.   Protagonist  shall,  within  [  *  ]  after  the  effective  date  of
expiration  or  termination  of  this  Agreement,  and  at  Protagonist’s  expense,  return  or  destroy,  at  Janssen’s
election,  all  Confidential  Information of  Janssen (provided that  (i)  Protagonist  may  keep  one  copy  of  such
Confidential Information subject to an ongoing obligation of confidentiality for archival purposes only, (ii) it
is  acknowledged  that,  with  regard  to  any  such  Confidential  Information  disclosed  to  subcontractors,
consultants,  agents,  advisors  and  other  Third  Parties  as  permitted  by  Section  9.3,  Protagonist’s  use  of
Commercially  Reasonable  Efforts  to  return  or  destroy  such  Confidential  Information  shall  satisfy  its
obligation  under  this  Section  12.5.2,  and  (iii)  Protagonist  may  retain  and  continue  to  use  Confidential
Information of Janssen to practice any licenses and other rights granted to Protagonist under this Agreement
that expressly survive expiration or termination of this Agreement).

12.5.3. Additional  Effects  of  Expiration  or  Termination  for  any  Reason.   Termination  or  expiration  of
this Agreement will not relieve the Parties of any obligations accruing prior
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to  such  expiration  or  termination,  and  any  such  expiration  or  termination  will  be  without  prejudice  to  the
rights  of  either  Party  accruing  prior  to  such expiration  or  termination.   The Parties  acknowledge  and agree
that  termination  of  this  Agreement  is  not  the  sole  remedy  under  this  Agreement  and,  whether  or  not
termination  is  effected,  all  other  remedies  will  remain  available  except  as  expressly  agreed  to  otherwise
herein.  The  provisions  of  Sections  3.5.3(a),  4.5,  6.1.4,  6.3.2  (3rd sentence  only),  6.3.3  (last  sentence  only),
6.6,  7.2  (solely  with  respect  to  Development  Costs  incurred  prior  to  the  effective  date  of  expiration  or
termination), 7.5 (solely with respect to Net Sales occurring prior to the effective date of such expiration or
termination),  7.6,  7.7,  7.8,  8.1,  8.2,  12.1  (last  sentence  only),  12.4.2(a)  (solely  with  respect  to  the  license
granted  pursuant  to  Section  6.1.4)  and  12.5,  and  Articles  9,  11,  13,  and  14  shall  survive  expiration  or
termination of this Agreement for any reason.

Article 13
DISPUTE RESOLUTION

13.1. Escalation;  Decision-Making  Authority.   In  the  case  of  any  dispute,  claim  or  controversy  between  the
Parties arising from or related to this Agreement, or the interpretation, application, breach, termination or validity of
this Agreement (a “Dispute”), the Parties will discuss and negotiate in good faith a solution acceptable to the Parties
and in the spirit of this Agreement.  If, after negotiating in good faith pursuant to the foregoing sentence, the Parties
fail to reach agreement within [ * ] (or such longer period as agreed in writing by the Parties), then the Dispute may
be referred to the Executive Officers for resolution at the request of either Party.  If, after negotiating in good faith,
the Executive Officers fail  to reach agreement within [ * ] of submission to the Executive Officers (or such longer
period as agreed in writing by the Parties), then either Party may upon written notice to the other submit the Dispute
to non-binding mediation pursuant to Section 13.2.

13.2. Mediation.

13.2.1. If  the  Parties  fail  to  resolve  the  Dispute  pursuant  to  Section  13.1,  the  Parties  shall  attempt  in  good
faith  to  resolve  any  Dispute  by  confidential  mediation  in  accordance  with  the  then  current Mediation
Procedure  of  the  International  Institute  for  Conflict  Prevention  and  Resolution (“ CPR  Mediation
Procedure”)  (www.cpradr.org)  before  initiating  arbitration.  The  CPR  Mediation  Procedure  shall  control,
except where it conflicts with these provisions, in which case these provisions control. The mediator shall be
chosen pursuant to CPR Mediation Procedure. The mediation shall be held in [ * ].

13.2.2. Either Party may initiate mediation by written notice to the other Party of the existence of a Dispute.
The Parties agree to select a mediator within [ * ] of the notice and the mediation will begin promptly after
the selection.  The mediation will  continue until  the mediator,  or either Party,  declares in writing,  no sooner
than  after  the  conclusion  of  one  full  day  of  a  substantive  mediation  conference  attended  on  behalf  of  each
Party by a senior business person with authority to resolve the Dispute, that the Dispute cannot be resolved by
mediation. In no event, however, shall mediation continue more than [ * ] from the initial notice by a Party to
initiate meditation unless the Parties agree in writing to extend that period.
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13.2.3. Any  period  of  limitations  that  would  otherwise  expire  between  the  initiation  of  mediation  and  its
conclusion shall be extended until [ * ] after the conclusion of the mediation.

13.3. Arbitration.

13.3.1. If the Parties fail to resolve the Dispute pursuant to Section 13.1 or Section 13.2, and a Party desires to
pursue  resolution  of  the  Dispute,  subject  to  Section  13.3.10,  the  Dispute  shall  be  finally  resolved  by
arbitration  in  accordance  with  the  then  current CPR  Rules  for  Non-Administered  Arbitration  Rules (“CPR
Rules”) (www.cpradr.org), except where they conflict with these provisions, in which case these provisions
control. The place of arbitration shall be [ * ]. All aspects of the arbitration shall be treated as confidential.

13.3.2. The arbitrators will be chosen from the CPR Panel of Distinguished Neutrals, unless a candidate not
on such panel is approved by both Parties. Each arbitrator shall be a lawyer with at least [ * ] experience with
a law firm or corporate law department of over [ * ] or who was a judge of a court of general jurisdiction.

13.3.3. The arbitration tribunal shall consist of three (3) arbitrators, of whom each Party shall designate one in
accordance with the “screened” appointment procedure provided in CPR Rule 5.4.  The chair will be chosen
in accordance with CPR Rule 6.4.  If,  however, the aggregate award sought by the Parties is less than [ * ]
U.S.  Dollars  ($[  *  ])  and equitable  relief  is  not  sought,  a  single  arbitrator  shall  be  appointed  in  accordance
with  the  CPR Rules.  Candidates  for  the  arbitrator  position(s)  may be  interviewed by representatives  of  the
Parties in advance of their selection, provided that all Parties are represented.

13.3.4. The hearing on the merits shall be concluded within [ * ] after the initial  prehearing conference and
the  award  shall  be  rendered  within  [  *  ]  of  the  conclusion  of  the  hearing,  or  of  any  post-hearing  briefing,
which briefing shall  be completed by both sides within [  * ]  after  the conclusion of  the hearing,  unless the
arbitrator(s)  determine(s),  in  a  reasoned  decision,  that  the  interest  of  justice  or  the  complexity  of  the  case
requires that the time limit for concluding the hearing on the merits and/or rendering the award be extended.
In the event the Parties cannot agree upon a schedule, then the arbitrator(s) shall set the schedule following
the time limits set forth above as closely as practical.

13.3.5.  The hearing on the merits will be concluded in [ * ] or less, unless the arbitrator(s) determine(s), in a
reasoned  decision,  that  the  interest  of  justice  or  the  complexity  of  the  case  requires  that  the  time  limit  for
concluding the hearing on the merits and/or rendering the award be extended. Multiple hearing days will be
scheduled consecutively to the greatest extent possible. A transcript of the testimony adduced at the hearing
shall be made and shall be made available to each Party.

13.3.6. The  Parties  shall  allow  and  participate  in  discovery  in  accordance  with  the  United  States  Federal
Rules of Civil Procedure.  Unresolved discovery disputes shall be submitted to the arbitrator(s).
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13.3.7. The  arbitrator(s)  shall  decide  the  merits  of  any  Dispute  in  accordance  with  the  law  governing  this
Agreement,  without  application  of  any  principle  of  conflict  of  laws  that  would  result  in  reference  to  a
different  law. The arbitrator(s)  may not  apply principles  such as “amiable compositeur” or “natural justice
and equity.”

13.3.8. The  arbitrator(s)  are  expressly  empowered  to  decide  dispositive  motions  in  advance  of  any  hearing
and  shall  endeavor  to  decide  such  motions  as  would  a  United  States  District  Court  Judge  sitting  in  the
jurisdiction whose substantive law governs.

13.3.9. The arbitrator(s) shall render a written opinion stating the reasons upon which the award is based. The
Parties consent to the entry of judgment on any award rendered hereunder.  Judgment on the award may be
entered in any court of competent jurisdiction.

13.3.10. Notwithstanding any provision to the contrary contained in this Agreement, each Party has the
right  to  seek  from  the  appropriate  court  provisional  remedies  such  as  attachment,  preliminary  injunction,
replevin  or  other  equitable  relief  to  avoid  irreparable  harm,  maintain  the  status  quo,  preserve  its  status  and
priority as a creditor or preserve the subject matter of the Dispute.

13.4. Waiver of Trial by Jury.  EACH PARTY HERETO WAIVES ITS RIGHT TO TRIAL OF ANY ISSUE BY
JURY.

Article 14
MISCELLANEOUS

14.1. Performance by Affiliates.  To the extent that this Agreement imposes obligations on Affiliates of a Party,
such Party agrees to cause its Affiliates to perform such obligations.  A Party may use one or more of its Affiliates to
perform its obligations and duties or exercise its rights hereunder, provided that such Party will remain directly liable
hereunder  for  the  prompt  payment  and  performance  of  all  their  respective  obligations  and  duties  hereunder.   Any
breach by an Affiliate of a Party of such Party’s obligations under this Agreement shall be deemed a breach by such
Party,  and  the  other  Party  may  proceed  directly  against  such  Party  without  any  obligation  to  first  proceed  against
such Party’s Affiliate.

14.2. Entire Agreement.

14.2.1. Except  as  expressly  provided  in  this  Agreement,  the  amendment  and  restatement  of  the  Existing
Agreement  shall  not  affect  any  rights  or  obligations  of  the  Parties  that  accrued  under  (a)  the  Original
Agreement between the Original Execution Date and May 7, 2019 (b) the Existing Agreement between May
7, 2019 and the Restatement Effective Date.

14.2.2. Subject to Section 14.2.1, this Agreement together with the Schedules and Exhibits hereto constitute
and  contain  the  entire  understanding  and  agreement  of  the  Parties  respecting  the  subject  matter  of  this
Agreement and cancels and supersedes any and all  prior or contemporaneous negotiations, correspondence,
understandings  and  agreements  between  the  Parties  respecting  such  subject  matter  (including  the
Nondisclosure Agreement, provided that all information shared by the Parties or their Affiliates pursuant
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to such Nondisclosure Agreement shall be deemed Confidential Information of the disclosing Party under this
Agreement, and the use and disclosure thereof shall be governed by Article 9 and each Party shall retain all
rights and remedies available at law or equity with respect to any breach of the Non-Disclosure Agreement
occurring prior to the Original Execution Date, whether oral or written, regarding such subject matter).

14.3. Further Actions.  Each Party agrees to execute, acknowledge and deliver such further instruments and to do
all such other acts as may be necessary or appropriate to carry out the purposes and intent of this Agreement.

14.4. Binding Effect.   This  Agreement  and the  rights  granted  herein  will  be  binding  upon,  and will  inure  to  the
benefit of Janssen, Protagonist and their respective lawful successors and permitted assigns.

14.5. Assignment.   Neither Party may assign or transfer this Agreement in its entirety or any rights or obligations
hereunder without the prior written consent of the other Party, except that:

(a) either Party may assign or transfer  this Agreement in its  entirety or any rights or obligations
hereunder to an Affiliate of such Party without the other Party’s consent;

(b) either Party may assign or transfer this Agreement in its entirety to a Third Party acquirer of
that portion of its business relating to the subject matter of this Agreement in a sale of assets or other
similar transaction without the other Party’s consent; and

(c) either  Party  may assign  or  transfer  this  Agreement  in  its  entirety  pursuant  to  any Change  of
Control of such Party

The  assigning  Party  shall  provide  the  other  Party  with  prompt  written  notice  of  any  such  assignment  pursuant  to
Section 14.5(a), Section 14.5(b) or Section 14.5(c).  Any permitted assignment shall be binding on the successors and
permitted  assignees  of  the  assigning  Party,  and  the  successor  (if  the  successor  is  an  entity  other  than  a  Party)  or
assignee shall confirm the same in writing to the other Party.  Any assignment, transfer or attempted assignment or
transfer by either Party in violation of the terms of this Section 14.5 shall be null, void and of no legal effect.

14.6. Use of Names.   Neither Party shall  use the name, physical  likeness,  employee names or Trademarks of the
other Party for any purpose without the prior written consent of the other Party, such consent not to be unreasonably
withheld,  conditioned  or  delayed; provided, however,  that  nothing  contained  herein  shall  be  construed  to  prevent
either Party from using the name of the other Party for purposes of preparing necessary filings with the United States
Securities and Exchange Commission or complying with its regulations, or other regulations applicable to the public
sale of securities, including preparing proxy statements or prospectuses, or in connection with the attribution of data
in accordance  with  good scientific  practices.   Nothing contained herein  shall  be construed as  granting either  Party
any rights or license to use any of the other Party’s Trademarks without separate, express written permission of the
owner of such Trademark.
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14.7. Amendment; No Waiver.  No waiver, modification or amendment of any provision of this Agreement will
be valid  or  effective  unless  made in writing and signed by a duly authorized officer  of  each Party.   The failure  of
either Party to assert a right hereunder or to insist upon compliance with any term or condition of this Agreement will
not constitute a waiver of that right or excuse a similar subsequent failure to perform any such term or condition.

14.8. Force Majeure Event.  Any delay in performance by a Party under this Agreement shall not be considered a
breach of this Agreement if and to the extent such performance is prevented by occurrences beyond the reasonable
control of the Party affected, including acts of God, embargoes, governmental restrictions (other than those imposed
as a result of such Party’s failure to comply with Applicable Law), strikes or other concerted acts of workers, fire,
flood, earthquakes, explosions, pandemics, riots, wars, civil disorder, rebellion or sabotage (but not including delays
incident  to  the  ordinary  course  of  drug  development); provided, however,  the  payment  of  invoices  due  and  owing
hereunder may not be delayed by the payor because of a force majeure affecting the payor.  The Parties acknowledge
and agree that the Development Plans attached to this Agreement reflect any expected delays in performance related
to the COVID-19 pandemic that is ongoing on the Restatement Effective Date.  The Party suffering such occurrence
shall  immediately  notify  the  other  Party,  and  any  time  for  performance  hereunder  shall  be  extended  by  the  actual
time of delay caused by the occurrence so long as the nonperforming Party has not caused such event(s) to occur and
takes reasonable efforts to remove the condition.  In the event that the suspension of performance continues for [ * ]
after the date such force majeure commences, the Parties shall meet to discuss in good faith how to proceed in order
to accomplish the objectives of this Agreement.

14.9. Independent  Contractors.   Neither  Party  is,  nor  will  be  deemed  to  be,  an  employee,  agent  or  legal
representative  of  the  other  Party  for  any  purpose.   Neither  Party  will  be  entitled  to  enter  into  any  contracts  in  the
name of, or on behalf of the other Party, nor will a Party be entitled to pledge the credit of the other Party in any way
or hold itself out as having authority to do so.  It is expressly agreed that Protagonist, on the one hand, and Janssen,
on the other  hand,  are independent  contractors,  and that  this  Agreement  is  an arm’s-length  agreement  between the
Parties and shall not constitute or be construed as a partnership, joint venture or agency. All individuals employed by
a Party shall be employees of that Party and not of the other Party and all costs and obligations incurred by reason of
such employment shall be for the account and expense of such Party.

14.10. Notices and Deliveries.   Any notice, delivery or other communication required or permitted to be given to
either  Party hereto shall  be in writing unless otherwise specified and shall  be deemed to have been properly given
and  to  be  effective  on  the  date  delivered,  if  delivered  personally,  or  on  the  next  business  day  after  being  sent  by
reputable overnight courier (with delivery tracking provided, signature required and delivery prepaid), in each case to
the  other  Party  at  the  following  address  (or  such  other  address  as  a  Party  may  specify  in  writing  pursuant  to  this
Section 14.10):

If to Protagonist:

Protagonist Therapeutics, Inc.
7707 Gateway Blvd., Suite 410
Newark, CA 94560
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Attention: President and CEO

with a copy to:

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attention: Marya A. Postner

If to Janssen:

Janssen Biotech, Inc.
800/850 Ridgeview Dr.
Horsham, PA 19044
Attention: President
Facsimile: [ * ]

with a copy to:

Johnson & Johnson
One Johnson & Johnson Plaza
New Brunswick, NJ 08933
Attention: General Counsel, Pharmaceuticals
Facsimile: [ * ]

14.11. Headings.  The captions to the sections and articles in this Agreement are not a part of this Agreement, and
are included merely for convenience of reference only and will not affect its meaning or interpretation.

14.12. Severability.  If any provision of this Agreement is, for any reason, held to be invalid or unenforceable in any
respect,  such  invalidity  or  unenforceability  will  not  affect  any  other  provision  hereof,  and  this  Agreement  will  be
construed as if  such invalid or  unenforceable  provision had not  been included herein.   The Parties  will  in  such an
instance use their  reasonable efforts to replace the invalid or unenforceable provision with a valid and enforceable
provision that accomplishes, as nearly as possible, the original intention of the Parties with respect thereto.

14.13. Governing Law.   This  Agreement  will  be  governed  by and interpreted  in  accordance  with  the  laws of  the
State  of  New  York  without  reference  to  its  choice  of  laws  or  conflicts  of  laws  provisions.   The  United  Nations
Conventions on Contracts for the International Sale of Goods shall not be applicable to this Agreement.  Each Party
may make service on the other Party by sending or delivering a copy of the process to the Party to be served at the
address  and  in  the  manner  provided  for  the  giving  of  notices  in  Section  14.10.    Notwithstanding  anything  to  the
contrary  herein,  the  interpretation  and  construction  of  any  Patent  Rights  shall  be  governed  in  accordance  with  the
laws of the jurisdiction in which such Patent Rights were filed or granted, as the case may be.
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14.14. Advice of Counsel.   Each Party represents that it  has been represented by legal counsel in connection with
this  Agreement  and  acknowledges  that  it  has  participated  in  the  drafting  hereof.   In  interpreting  and  applying  the
terms and provisions  of  this  Agreement,  the  Parties  agree  that  no presumption  will  exist  or  be  implied  against  the
Party which drafted such terms and provisions.

14.15. Counterparts.   This Agreement may be executed in any number of counterparts (including by facsimile or
electronic  transmission),  each  of  which  need  not  contain  the  signature  of  more  than  one  Party,  but  all  such
counterparts  taken  together  will  constitute  one  and  the  same  agreement.   Signatures  provided  by  facsimile
transmission or in Adobe™ Portable Document Format (PDF) sent by electronic mail shall be deemed to be original
signatures.

14.16. Construction.  Whenever this Agreement refers to a number of days without using a term otherwise defined
herein,  such number  refers  to  calendar  days.   Except  where  the  context  otherwise  requires,  (a)  wherever  used,  the
singular shall include the plural, the plural shall include the singular; (b) the use of any gender shall be applicable to
all  genders;  (c)  the  terms  “including,”  “include,”  “includes”  or  “for  example”  shall  not  limit  the  generality  of  any
description preceding such term and, as used herein, shall have the same meaning as “including, but not limited to,”
and/or  “including,  without  limitation”;  (d)  the  words  “herein”,  “hereof”  and  “hereunder”,  and  words  of  similar
import,  refer to this Agreement in its  entirety and not to any particular  provision hereof;  (e) the word “or” has the
inclusive meaning that is typically associated with the phrase “and/or” unless the context clearly dictates otherwise
because the subjects of the conjunction are mutually exclusive; (f) the word “will” means “shall”; (g) if a period of
time is specified and dates from a given day or business day, or the day or business day of an act or event, it is to be
calculated exclusive of that day or business day; (h) references to a particular entity include such entity’s successors
and assigns to the extent not prohibited by this Agreement; (i) a capitalized term not defined herein but reflecting a
different part of speech than a capitalized term which is defined herein shall be interpreted in a correlative manner;
and (j)  any definition of or reference to any agreement,  instrument  or other document herein shall  be construed as
referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise
modified (subject to any restrictions on such amendments, supplements or modifications set forth herein).

{Signature Page Follows}



[SIGNATURE PAGE TO AMENDED AND RESTATED LICENSE AND COLLABORATION
AGREEMENT]

IN WITNESS WHEREOF,  the Parties  have caused this  Agreement  to be executed by their  respective  duly
authorized officers as of the Restatement Effective Date, each copy of which will for all purposes be deemed to be an
original.

JANSSEN BIOTECH, INC.

By: /s/ Thomas Cavanaugh

Name: Thomas Cavanaugh

Title: President, Janssen Biotech, Inc.

PROTAGONIST THERAPEUTICS, INC.

By: /s/ Dinesh V Patel

Name: Dinesh V Patel, Ph.D.

Title: President & CEO



SCHEDULE 1.56

JOHNSON & JOHNSON UNIVERSAL CALENDAR

[ * ]



SCHEDULE 1.59

PTG-200

[ * ]

[ * ]



SCHEDULE 1.86

PN-232

[ * ]

[ * ]



SCHEDULE 1.89

PN-235

[ * ]

[ * ]



SCHEDULE 1.93

PROTAGONIST IL23R INHIBITOR PATENT RIGHTS

(Redacted content comprises approximately eleven and one-half pages) [ * ]



SCHEDULE 3.4.2(e)

PHASE 1A DATA PACKAGE ADDITIONAL INFORMATION

· [ * ]



SCHEDULE 7.2.5

Pre-Restatement Period Invoiced Costs

[ * ]



SCHEDULE 8.2.1(a)

Janssen Collaboration Patent Rights

[ * ]



SCHEDULE 8.2.1(b)

Protagonist Collaboration Patent Rights

(Redacted content comprises approximately two and one-half pages)

[ * ]



SCHEDULE 8.2.1(c)

Joint Collaboration Patent Rights

(Redacted content comprises approximately two pages)

[ * ]



SCHEDULE 10.1.4

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

[ * ]



SCHEDULE 10.3.1

EXISTING PROTAGONIST PATENTS

[ * ]



SCHEDULE 10.3.2

EXISTING PROTAGONIST LICENSE AGREEMENTS

[ * ]



EXHIBIT A

ASSAY DESCRIPTIONS

[ * ]



EXHIBIT B

PTG-200 CLINICAL DEVELOPMENT PLAN

[ * ]



EXHIBIT C

2nd GENERATION CLINICAL DEVELOPMENT PLAN (INCLUDING BUDGETS)

(Redacted content comprises approximately three pages)

[ * ]



EXHIBIT D

JANSSEN DATA GENERATION, PROCESSING AND STORAGE POLICIES

[ * ]



[ * ] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed
separately with the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Act of 1934, as
amended.

Exhibit 10.2

EXECUTION VERSION

ARBITRATION RESOLUTION AGREEMENT

Made effective as of August 4th, 2021 (“Effective Date”).

This binding Arbitration Resolution Agreement (the “Agreement-), is entered into on the Effective Date by and
between:

(A) ZEALAND PHARMA A/S, a corporation organized and existing under the law of Denmark and having its
registered office at Sydmarken 11, 2860 Soborg, Denmark (“Zealand”); and

(B) PROTAGONIST PTY. LTD., a company organized and existing under the laws of Australia and having its
registered office at 306 Carmody Road, St Lucia, Brisbane Qld 4072, Australia (“Protagonist Pty. Ltd.”); and

(C) PROTAGONIST THERAPEUTICS, INC., a Delaware corporation having its principal place of business
7707 Gateway Blvd, #140, Newark, CA 94560 (“Protagonist Therapeutics” and together with Protagonist Pty. Ltd.,
collectively, “Protagonist,”) (Protagonist and Zealand, collectively, the “Parties” and each a “Party”).

WHEREAS, the Parties entered into a Research Collaboration and License Agreement dated as of June 16, 2012 as
amended by the Agreement on Addition of Additional Collaboration Program dated as of September 16, 2013 (the
“Collaboration Agreement”);

WHEREAS, the Parties entered into an Abandonment Agreement dated as of February 28, 2014 (the “Abandonment
Agreement”);

WHEREAS, in 2016, Protagonist identified as a clinical development candidate the selection of a disulfide-rich
peptide compound known as Rusfertide (formerly denominated PTG-300) (“Rusfertide”);

WHEREAS, in 2016, 2017 and 2019, Protagonist paid Zealand three initial development milestones related to
Rusfertide in the aggregate amount of $1,000,000;

WHEREAS, in 2020, Protagonist asserted that Rusfertide is not a “Selected DRP”, “Therapeutic Peptide” or
“Product” designated/selected by Zealand for further development for which Zealand is entitled to milestones and
royalties pursuant to the Collaboration Agreement and Abandonment Agreement;

WHEREAS, in 2020, Protagonist filed a request for arbitration with the International Chamber of Commerce
seeking a return of the $1,000,000 it paid to Zealand as initial development milestones and a declaration that Zealand
is not entitled to any past, present or future milestone or royalty payments with respect to Rusfertide; Zealand filed
an answer and counterclaims seeking a declaration that Protagonist owes Zealand milestones and royalties, if any,
with respect to Rusfertide and raising counterclaims that Protagonist owes one past milestone payment and
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for misuse/infringement of Zealand intellectual property; the arbitration remains pending and is captioned
Protagonist Therapeutics, Inc. & Protagonist Pty. Ltd. v. Zealand Pharma A/S, Reference Number ICC 25080/MK
(“the Arbitration”); and

WHEREAS, without resolving whether Rusfertide is or is not a “Selected DRP”, “Therapeutic Peptide” or
“Product” as defined in the Collaboration Agreement designated/selected by Zealand for further development, the
Parties agree to resolve their dispute on the following terms.

NOW, THEREFORE, without admission by either Party of any wrongdoing or that Rusfertide is or is not a
“Selected DRP”, “Therapeutic Peptide- or “Product- as defined in the Collaboration Agreement designated/selected
by Zealand for further development, Protagonist and Zealand agree to the following:

1. Unless otherwise defined herein, any capitalized terms used in this Agreement shall have the meanings
ascribed to them in the Collaboration Agreement.

2. Protagonist will pay Zealand USD$2,500,000 within two business days of the Effective Date (the “Initial
Payment”).

3. Protagonist will pay Zealand an additional USD$1,500,000 within one calendar year of the Effective Date
(the “Anniversary Payment”).

4. For purposes of this Agreement, the parties agree to treat Rusfertide as a “Selected DRP,-”Therapeutic
Peptide” or “Product” as defined in the Collaboration Agreement, and that Zealand shall be entitled to
milestone and royalty payments as to Rusfertide under the Collaboration Agreement and Abandonment
Agreement, modified as follows:

a. The Parties agree that the Initial Payment and the Anniversary Payment are the only payments 
Protagonist shall make to Zealand in connection with the Start Phase lib and Start Phase III Initial 
Development Milestones. No additional payments for those milestones will be owed, provided that 
Protagonist shall be obligated to pay the Initial Payment and the Anniversary Payment to Zealand 
regardless of whether Rusfertide reaches the Start Phase lib and/or Start Phase III Initial 
Development Milestones as set forth in in Section 7.2 of the Collaboration Agreement.

b. As to all future milestones for Rusfertide after the Start of Phase III milestones (specifically including
Registration Approval and Launch Initial Development Milestones set forth in Section 7.2.1 of the
Collaboration Agreement and Commercial Milestones set forth in Section 7.3.1 of the Collaboration
Agreement), if and as any such Initial Development Milestones and Commercial Milestones become
owing in the future, Protagonist will pay Zealand the following amounts:



-3-

Development
Milestone Event

Initial Development Milestone ($ million)

Product Indication Small Medium Large

Region US EU ROW US EU ROW US EU ROW

Registrational
Approval

[ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ]

Launch [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ] [ ** ]

Region Fiscal Year Sales Threshold ($
million)

Commercial Milestone 
($ million)

US [ ** ] [ ** ]

[ ** ] [ ** ]

[ ** ] [ ** ]

Total [ ** ]

EU [ ** ] [ ** ]

[ ** ] [ ** ]

[ ** ] [ ** ]

Total [ ** ]

ROW [ ** ] [ ** ]

[ ** ] [ ** ]

[ ** ] [ ** ]

Total [ ** ]

c. As to royalties for Rusfertide (specifically Royalties on Net Sales set forth in Section 7.4 of the 
Collaboration Agreement), if and as any such Royalties become owing in the future, Protagonist will 
pay Zealand a [ ** ]% Royalty on Net Sales anywhere in the world whether generated by Protagonist 
or pursuant to a Partnering Arrangement.
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5. Protagonist shall make the payments provided under paragraph 4 above as to Rusfertide regardless of whether
Protagonist enters into any Partnering Arrangement with respect to Rusfertide, and the provisions of the
Collaboration Agreement that call for a cessation of payments upon a Partnering Arrangement shall no longer
apply or have effect with respect to Rusfertide.

6. The Parties shall cooperate in good faith to execute, acknowledge, and deliver such further instruments and to 
do all such other acts as may be appropriate and necessary to implement the terms of this Agreement. The 
Parties agree that the terms of this Agreement are binding on the Parties regardless of whether the Parties 
enter into any further agreements.

7. In the event of any conflict between this Agreement and either the Collaboration Agreement or Abandonment
Agreement arises, this Agreement, which shall be deemed to modify and amend the Collaboration Agreement
and Abandonment Agreement, shall govern.

8. Each Party shall be entitled to retain (i) all payments previously made to it by the other Party in connection
with the Collaboration Agreement; and (ii) any payments made under this Agreement.

9. Each Party fully releases the other Party from and against any and all claims for past and present payments
under the Collaboration Agreement and/or Abandonment Agreement and each Party agrees that future
payments as to Rusfertide will be subject to the terms of this Agreement.

10. Nothing in this Agreement shall affect payments or obligations related to Selected DRPs, Therapeutic
Peptides, and Products under the Collaboration Agreement and Abandonment Agreement other than
Rusfertide, if any.

11. Zealand releases its claims against Protagonist relating to intellectual property as raised by Zealand in the
Arbitration.

12. On the Effective Date, the Parties will promptly cause the Arbitration to be dismissed and discontinued with
prejudice, with no award to issue, and with each Party to bear its own costs and fees.

13. Each Party agrees that it and its officers and employees shall not publicly or privately criticize or disparage 
the other Party, or any of the other Party’s products, business practices and/or personnel. Each Party agrees 
not to comment publicly on the Arbitration or the Settlement, except to indicate that the matter has been 
amicably resolved, or as may be required by law or regulation (including laws relating to securities filings).

14. Each Party represents and warrants that it has not assigned or transferred any claims it may have against the
other Parties.
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15. Each person signing this Agreement represents and warrants that he or she has actual full legal authority to
bind the Party for whom he or she signs and each of the Parties represents and warrants that it has the
authority to enter into this Agreement and provide the performance called for hereunder.

16. This Agreement is binding upon and shall inure to the benefit of (a) each Party’s officers, directors,
shareholders, owners, managers, attorneys, inesurers, heirs, beneficiaries, and affiliates (which for purposes
of this Agreement means every entity that controls, is controlled by or is under common control with any
Party), and (b) each Party’s predecessors and past, present and future subsidiaries, divisions, parents,
successors, assignees, transferees, executors, trustees, receivers, conservators or administrators (all whether
voluntary or involuntary), including any entity surviving out of any merger (in any form), acquisition or
reorganization, and including all persons or entities receiving any benefits, rights, obligations or liabilities of
this Agreement by its terms or by operation of law.

17. The Parties agree this Agreement may be signed in counterparts, and by means of electronic signatures and/or
DocuSign.

18. Each Party acknowledges that this Agreement is the result of the combined efforts of the Parties and, should
any provision of this Agreement be found to be ambiguous in any way, such ambiguity shall not be resolved
by construing such provision in favor or against either Party hereto but rather by construing the terms of this
Agreement fairly and reasonably in accordance with the purpose of this Agreement.

19. No part of this Agreement may be waived or modified except by another written agreement signed by the
Party to be charged.

20. The Parties agree that this Agreement is binding and shall be enforceable in the courts located in New York, 
New York and the parties agree and submit to the exclusive jurisdiction of said courts for such purpose. This 
Agreement shall be governed by New York law, without regard to choice of law principles.

21. The Parties agree to reasonably cooperate in good faith to carry out the purposes and intent of this
Agreement.

22. The prevailing party in any dispute or controversy arising out of, in relation to, or in connection with this
Agreement, shall be entitled to reasonable attorneys’ fees and costs incurred in connection with the dispute or
controversy.
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IN WITNESS WHEREOF, the Parties have signed this Agreement as of the Effective Date.

ZEALAND PHARMA A/S

By: /s/ Emmanuel Dulac

Name: Emmanuel Dulac

Title: CEO

PROTAGONIST PTY. LTD

By: /s/ Dinesh V. Patel

Name: Dinesh V. Patel

Title: President & CEO

PROTAGONIST THERAPEUTICS, INC.

By: /s/ Dinesh V. Patel

Name: Dinesh V. Patel

Title: President & CEO



Exhibit 10.3

SECOND AMENDMENT TO LEASE

THIS SECOND AMENDMENT TO LEASE (this “Amendment”) is entered into as of this
2nd day  of  July,  2021,  by  and  between  BMR-PACIFIC  RESEARCH CENTER  LP,  a  Delaware
limited  partnership  (“Landlord”),  and  PROTAGONIST  THERAPEUTICS,  INC.,  a  Delaware
corporation (“Tenant”).

RECITALS

A. WHEREAS,  Landlord  and  Tenant  are  parties  to  that  certain  Lease  dated  as  of
March 6, 2017 (the “Original Lease”), as amended by that certain First Amendment to Lease dated
as of January 31, 2019 (collectively, and as the same may have been further amended, amended
and restated, supplemented or modified from time to time, the “Existing Lease”), whereby Tenant
leases certain  premises  (the “Existing Premises”)  from Landlord  at  7707 Gateway Boulevard  in
Newark, California (the “7707 Building”);

B. WHEREAS, Landlord and Tenant desire to expand the Existing Premises to include
that  certain  space containing  approximately  fifteen  thousand twelve (15,012)  square  feet  of
Rentable  Area  (as  more  particularly  described  on Exhibit  A attached  hereto,  the  “ Additional
Premises”)  on  the  first  (1st)  floor  of  the  building  located  at  7999  Gateway  Boulevard,  Newark,
California (the “7999 Building”); and

C. WHEREAS, Landlord and Tenant desire to modify and amend the Existing Lease
only in the respects and on the conditions hereinafter stated.

AGREEMENT

NOW,  THEREFORE,  Landlord  and  Tenant,  in  consideration  of  the  mutual  promises
contained  herein  and  for  other  good  and  valuable  consideration,  the  receipt  and  sufficiency  of
which are hereby acknowledged, and intending to be legally bound, agree as follows:

1. Definitions. For  purposes  of  this  Amendment,  capitalized  terms  shall  have  the
meanings  ascribed  to  them  in  the  Existing  Lease  unless  otherwise  defined  herein. The  Existing
Lease, as amended by this Amendment, is referred to collectively herein as the “Lease.” From and
after  the  date  hereof,  the  term  “Lease,”  as  used  in  the  Existing  Lease,  shall  mean  the  Existing
Lease, as amended by this Amendment.

2. Additional Premises. Effective as of the date that Landlord first delivers possession
of  the  Additional  Premises  to  Tenant  (the  “Additional  Premises  Term  Commencement  Date”),
Landlord  hereby  leases to  Tenant,  and  Tenant hereby  leases  from Landlord,  the  Additional
Premises. Landlord shall endeavor to cause the Additional Premises Term Commencement Date to
occur on or before September 1, 2021 (the “Estimated Additional Premises Term Commencement
Date”); provided, however, Tenant agrees that in the event the Additional Premises  Term
Commencement  Date  has  not  occurred  on  or  before  the  Estimated  Additional Premises  Term
Commencement  Date  for  any  reason,  then  (a)  this  Amendment  shall  not  be  void or  voidable
(except as expressly permitted under Article 7
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below),  and  (b)  Landlord  shall  not  be liable to Tenant for any loss or damage resulting
therefrom.   From and after the Additional Premises Term Commencement Date, (x) the term
“Premises” as used in the Lease shall mean the Existing  Premises  plus  the  Additional  Premises,
and (y) the term “Building” as  used in  the  Lease shall mean the 7707 Building and/or the 7999
Building, as the context may require.

2.1 Additional Premises Term. The Term with respect to the Additional
Premises  (the  “Additional  Premises  Term”)  shall  commence  on  the  Additional  Premises  Term
Commencement Date and shall thereafter be coterminous with the Term for the Existing Premises,
such that the Term with respect to the entire Premises (including both the Existing Premises and
the Additional Premises) shall expire on the Term Expiration Date (i.e., May 31, 2024).

2.2 Condition of Additional  Premises. Tenant  acknowledges  that  (a)  it  is  fully
familiar  with  the  condition  of  the  Additional  Premises  and,  notwithstanding  anything  to  the
contrary in the Lease, agrees to take the same in its condition “as is” as of the Additional Premises
Term Commencement Date, (b) neither Landlord nor any agent of Landlord has made (and neither
Landlord  nor  any  agent  of  Landlord  hereby  makes)  any  representation  or  warranty  of  any  kind
whatsoever, express or implied, regarding the Additional Premises, including (without limitation)
any  representation  or  warranty  with  respect  to  the  condition  of  the  Additional  Premises  or  with
respect to the suitability of the Additional Premises for the conduct of Tenant’s business and (c)
Landlord shall have no obligation to alter, repair or otherwise prepare the Additional Premises for
Tenant’s occupancy or to pay for any improvements to the Additional Premises. Notwithstanding
the foregoing, Landlord shall deliver the Additional Premises to Tenant with the existing heating,
ventilating  and  air  conditioning  system serving  the  Additional  Premises  in  good  working  order,
condition and repair (such obligation, “Landlord’s Delivery Obligation”). Tenant’s taking
possession of the Additional Premises shall, except as otherwise agreed to in writing by Landlord
and Tenant, conclusively establish that the Additional Premises, the 7999 Building and the Project
were  at  such  time  in  good,  sanitary  and  satisfactory  condition  and  repair  and  that  Landlord’s
Delivery Obligation was satisfied; provided that,  if Landlord fails to satisfy Landlord’s Delivery
Obligation  (a  “Delivery  Shortfall”),  then  Tenant  may,  as  its  sole  and  exclusive  remedy,  deliver
notice  of  such  failure  to  Landlord  detailing  the  nature  of  such  failure  (a  “Shortfall  Notice”);
provided,  further,  that  any Shortfall  Notice  must  be  received by Landlord  no later  than the  date
(the  “Shortfall  Notice  Deadline”)  that  is  sixty  (60)  days  after  the  Additional  Premises  Term
Commencement  Date. In  the  event  that  Landlord  receives  a  Shortfall  Notice  on  or  before  the
Shortfall  Notice Deadline,  Landlord shall,  at  Landlord’s expense,  promptly remedy the Delivery
Shortfall.  Landlord  shall  not  have  any  obligations  or  liabilities  in  connection  with  a  failure  to
satisfy Landlord’s Delivery Obligation except to the extent such failure is identified by Tenant in a
Shortfall Notice delivered to Landlord on or before the Shortfall Notice Deadline.

2.3 Base  Rent  for  Additional  Premises. Commencing  as  of  the  Additional
Premises  Term Commencement  Date,  Base  Rent  for  the  Additional  Premises  shall  equal  Three
and 30/100 Dollars ($3.30) per square foot of Rentable Area (of the Additional
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Premises) per month. Base Rent for the Additional Premises shall be subject to an annual upward
adjustment  of three  point  five  percent  (3.5%)  of  the  then-current  Base  Rent  for  the  Additional
Premises. The first  such adjustment shall become effective commencing on the first  (1st) annual
anniversary of the Additional Premises Term Commencement Date, and subsequent adjustments
shall become effective on every successive annual anniversary for so long as the Lease continues
in effect. For avoidance of doubt, the amount of the required Security Deposit under the Lease
shall remain as set forth in the Existing Lease.

2.4 Base  Rent  Abatement. So  long  as  no  monetary  or  material  non-monetary
Default (beyond any applicable notice and cure period) by Tenant has occurred, Tenant shall not
be required to pay Base Rent (with respect to the Additional Premises only) for the first (1st) three
(3)  months  of  the  Additional  Premises  Term  (such  period,  the  “Additional  Premises  Free  Rent
Period”); provided,  however,  that  the  total  amount  of  Base  Rent  abated  during  the  Additional
Premises  Free  Rent  Period  shall  not  exceed  One  Hundred  Forty-Eight  Thousand  Six  Hundred
Eighteen  and  80/100  Dollars  ($148,618.80). During  the  Additional  Premises  Free  Rent  Period,
Tenant shall continue to be responsible for the payment of all of Tenant’s other Rent obligations
under the Lease, including all Base Rent with respect to the Existing Premises, and all Additional
Rent with respect to the entire Premises (including both the Existing Premises and the Additional
Premises) such as Operating Expenses, the Property Management Fee (which shall be calculated
as  if  the  Additional  Premises  Free  Rent  Period  was  not  in  effect),  and  costs  of  utilities  for  the
Premises. Upon the  occurrence  of  any monetary  or  material  non-monetary  Default  (beyond any
applicable  notice  and  cure  period),  the  Additional  Premises  Free  Rent  Period  shall  immediately
expire, and Tenant shall no longer be entitled to any further abatement of Base Rent pursuant to
this Section. In the event of any Default that results in termination of the Lease, then, as part of the
recovery to which Landlord is entitled pursuant to the Lease, and in addition to any other rights or
remedies  to  which  Landlord  may  be  entitled  pursuant  to  the  Lease  (including Article  31 of  the
Original Lease), at law or in equity, Landlord shall be entitled to the immediate recovery, as of the
day immediately prior to such termination of the Lease, of the unamortized amount of Base Rent
that Tenant would have paid had the Additional Premises Free Rent Period not been in effect.

2.5 Acknowledgement. After Tenant takes occupancy of the Additional
Premises and within ten (10) days of Landlord’s written request, Tenant shall execute and deliver
to  Landlord  written  acknowledgment  of  the  actual  Additional  Premises  Term  Commencement
Date  within  ten  (10)  days  after  Tenant  takes  occupancy of  the  Additional  Premises,  in  the  form
attached as Exhibit B hereto. Failure to execute and deliver such acknowledgment, however, shall
not affect the Additional Premises Term Commencement Date or Landlord’s or Tenant’s liability
hereunder. Failure  by  Tenant  to  obtain  any  governmental  licensing  or  similar  governmental
approval  of the Additional  Premises required for the Permitted Use by Tenant shall  not serve to
extend the Additional Premises Term Commencement Date.
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3. Rentable Area;  Tenant’s Pro Rata Share. Effective as of the Additional  Premises
Term Commencement Date, the chart in Section 2.2 of the Original Lease is hereby deleted in its
entirety and replaced with the following:

Definition or Provision 
Means the Following 

(As of the Additional Premises 
Term Commencement Date)

Approximate Rentable Area of Existing Premises 42,877 square feet

Approximate Rentable Area of Additional Premises 15,012 square feet

Approximate Rentable Area of Premises 57,889 square feet

Approximate Rentable Area of 7707 Building 148,848 square feet

Approximate Rentable Area of 7999 Building 178,047 square feet

Approximate Rentable Area of North Campus 966,271 square feet

Approximate Rentable Area of Project 1,389,517 square feet

Tenant’s Pro Rata Share of 7707 Building 28.81%

Tenant’s Pro Rata Share of 7999 Building 8.43%

Tenant’s Pro Rata Share of North Campus 5.99%

Tenant’s Pro Rata Share of Project 4.17%

4. CASp. The Premises have not undergone inspection by a Certified Access
Specialist (“CASp,” as defined in California  Civil  Code Section 55.52). Even if  not  required by
California  law,  the  Premises  may  be  inspected  by  a  CASp  to  determine  whether  the  Premises
comply with the ADA, and Landlord may not prohibit a CASp performing such an inspection. If
Tenant requests  that such an inspection take place,  Landlord and Tenant shall  agree on the time
and manner of the inspection,  as well  as which party will  pay the cost of the inspection and the
cost to remedy any defects identified by the CASp. A Certified Access Specialist can inspect the
Premises  and  determine  whether  the  Premises  comply  with  all  of  the  applicable  construction-
related  accessibility  standards  under  State  law.  Although  State  law  does  not  require  a  Certified
Access Specialist inspection of the Premises, Landlord may not prohibit Tenant from obtaining a
Certified Access Specialist inspection of the Premises for the occupancy or potential occupancy of
Tenant, if requested by Tenant. Landlord and Tenant shall agree on the arrangements for the time
and manner of the Certified Access Specialist inspection, the payment of the fee for the Certified
Access Specialist inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the Premises.

5. Additional  Premises  HVAC. Subject  to  the  last  grammatical  sentence  of  this
Article,  for  the  Additional  Premises,  Landlord  shall  (a)  maintain  and  operate  the  base  heating,
ventilating and air conditioning systems used for office use only (“Additional Premises
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HVAC”), and (b) subject to Section 5(a), furnish Additional Premises HVAC as reasonably
required (except  as the Lease otherwise provides) for reasonably comfortable occupancy of the
Additional Premises twenty-four (24) hours a day, every day during the Additional Premises Term,
subject to casualty, eminent  domain  or  as  otherwise  specified  in  this  Article. Notwithstanding
anything  to  the contrary, Landlord shall have no liability, and Tenant shall have no right or
remedy, on account of any  interruption  or  impairment  in  Additional  Premises  HVAC  services.
Landlord  and  Tenant acknowledge and agree that the Additional Premises HVAC shall not
include (x) any supplemental HVAC serving the Premises, (y) any HVAC systems and equipment
dedicated  to  a  server  room within the Additional Premises, or (z) any systems and equipment
exclusively serving the Additional  Premises,  each  of  which  shall  be  maintained,  repaired  and
operated by Tenant at Tenant’s sole cost and expense.

6. Generator. Tenant  acknowledges  and  agrees  that  there  is  no  back-up  generator
serving the Additional Premises. Accordingly, Section 16.8 of the Existing Lease shall not apply to
the Additional Premises.

7. Late  Delivery. If  the  Additional  Premises  Term  Commencement  Date  has  not
occurred  on  or  before  the  date  that  is  ninety  (90) days  after  the  Estimated  Additional  Premises
Term Commencement  Date  (such date,  the  “Outside Date”),  then Tenant  shall  have the  right  to
void this Amendment by delivering written notice to Landlord (“Outside Date Notice”) within
five (5) business days after the Outside Date; provided, however, that the Outside Date shall be
subject to  extension  on  a  day-for-day  basis  as  a  result  of  (a)  Force  Majeure  and  (b)  any  delay
caused by any action or inaction of Tenant. In the event that Tenant timely and properly delivers
an Outside Date Notice in accordance with this Section, (x) this Amendment shall be void ab initio
(as  if  this Amendment  was  never  executed),  (y)  Landlord  shall  not  be  liable  to  Tenant  for  any
damages in connection therewith, and (z) the Lease shall continue to be governed by the terms,
conditions and provisions of the Existing Lease. In the event that (aa) the Additional Premises
Term Commencement Date has not occurred on or before the Outside Date, and (bb) Tenant fails
to deliver an Outside Date Notice within the five (5) business day period set forth above, Tenant
shall no longer have any right to void this Amendment in accordance with the terms of this Article.

8. Broker. Tenant represents and warrants that it has not dealt with any broker or
agent in the negotiation for or the obtaining of this Amendment, other than Newmark (“Broker”),
and agrees  to  reimburse,  indemnify,  save,  defend  (at  Landlord’s  option  and  with  counsel
reasonably acceptable  to  Landlord,  at  Tenant’s  sole  cost  and  expense)  and  hold  harmless  the
Landlord Indemnitees for, from and against any and all cost or liability for compensation claimed
by any such broker  or  agent,  other  than Broker,  employed or  engaged by it  or  claiming to have
been employed or engaged by it. Broker is entitled to a leasing commission in connection with the
making  of  this  Amendment,  and  Landlord  shall  pay  such  commission  to  Broker  pursuant  to  a
separate agreement between Landlord and Broker.

9. No Default. Tenant represents, warrants and covenants that, to the best of Tenant’s
knowledge, Landlord and Tenant are not in default of any of their respective obligations under the
Existing Lease and no event has occurred that, with the passage of time
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or the giving of notice (or both)  would  constitute  a  default  by  either  Landlord  or  Tenant
thereunder.  Landlord  represents, warrants  and  covenants  that,  to  the  best  of  Landlord’s
knowledge, Landlord and Tenant are not in default of any of their respective obligations under the
Existing Lease and no event has occurred that, with the passage of time or the giving of notice (or
both) would constitute a default by either Landlord or Tenant thereunder.

10. Notices. Tenant confirms that, notwithstanding  anything  in the  Lease  to the
contrary, notices delivered to Tenant pursuant to the Lease should be sent to:

Protagonist Therapeutics, Inc.
7707 Gateway Boulevard, Suite 140
Newark, California 94560 Attn:
Chief Financial Officer

11. Effect of Amendment. Except as modified by this Amendment, the Existing Lease
and  all  the  covenants,  agreements,  terms,  provisions  and  conditions  thereof  shall  remain  in  full
force  and  effect  and  are  hereby  ratified  and  affirmed. In  the  event  of  any  conflict  between  the
terms  contained  in  this  Amendment  and  the  Existing  Lease,  the  terms  herein  contained  shall
supersede and control the obligations and liabilities of the parties.

12. Successors and Assigns. Each of the covenants, conditions and agreements
contained in this Amendment shall inure to the benefit of and shall apply to and be binding upon
the  parties  hereto  and  their  respective  heirs,  legatees,  devisees,  executors,  administrators  and
permitted successors and assigns and sublessees. Nothing in this section shall in any way alter the
provisions of the Lease restricting assignment or subletting.

13. Miscellaneous. This  Amendment  becomes  effective  only  upon  execution  and
delivery hereof by Landlord and Tenant. The captions of the paragraphs and subparagraphs in this
Amendment are inserted and included solely for convenience and shall not be considered or given
any  effect  in  construing  the  provisions  hereof. All  exhibits  hereto  are  incorporated  herein  by
reference. Submission  of  this instrument for  examination or  signature by  Tenant does not
constitute  a  reservation  of  or  option  for  a  lease,  and  shall  not  be  effective  as  a  lease,  lease
amendment or otherwise until execution by and delivery to both Landlord and Tenant.

14. Authority. Tenant guarantees, warrants and represents that the individual or
individuals  signing  this  Amendment  have  the  power,  authority  and  legal  capacity  to  sign  this
Amendment  on  behalf  of  and  to  bind  all  entities,  corporations,  partnerships,  limited  liability
companies, joint venturers or other organizations and entities on whose behalf such individual or
individuals  have  signed.  Landlord  guarantees,  warrants  and  represents  that  the  individual  or
individuals  signing  this  Amendment  have  the  power,  authority  and  legal  capacity  to  sign  this
Amendment  on  behalf  of  and  to  bind  all  entities,  corporations,  partnerships,  limited  liability
companies, joint venturers or other organizations and entities on whose behalf such individual or
individuals have signed.



7

15. Counterparts; Facsimile and PDF Signatures. This Amendment may be executed in
one or more counterparts, each of which, when taken together, shall constitute one and the same
document. A facsimile or portable document format (PDF) signature on this Amendment shall be
equivalent to, and have the same force and effect as, an original signature.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the
date and year first above written.

LANDLORD:

BMR-PACIFIC RESEARCH CENTER LP,
a Delaware limited partnership

By:

Name: Marie Lewis
Title: Senior Vice President, Legal and Assistant Secretary

TENANT:

PROTAGONIST THERAPEUTICS, INC.,
a Delaware corporation

By:
Name: Dinesh Patel
Title: CEO

7/2/2021

Don Kalkofen
CFO
7/2/2021
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EXHIBIT B

ACKNOWLEDGEMENT OF TERM COMMENCEMENT DATE

THIS ACKNOWLEDGEMENT OF TERM COMMENCEMENT DATE is entered into
as of [ ], 20[ ], with reference to that certain Second Amendment to Lease (the
“Amendment”) dated as of [ ], 20[ ], by PROTAGONIST THERAPEUTICS, INC., a Delaware
corporation  (“Tenant”),  in  favor  of  BMR-PACIFIC  RESEARCH  CENTER  LP,  a Delaware
limited partnership  (“Landlord”). All  capitalized terms used herein without  definition shall have
the meanings ascribed to them in the Amendment.

Tenant hereby confirms the following:

1. Tenant  accepted  possession  of  the  Additional  Premises  for  use  in  accordance  with  the
Permitted Use on [ ], 20[ ]. Tenant first occupied the Additional Premises for the
Permitted Use on [ ], 20[ ].

2. The Additional Premises are in good order, condition and repair.

3. In accordance  with the  provisions of the  Amendment, the Additional  Premises Term
Commencement Date is [ ], 20[ ].

IN WITNESS WHEREOF, Tenant has executed this Acknowledgment of Term
Commencement Date as of the date first written above.

TENANT:

[ ],
a [ ]

By:
Name:  Title:   

  
  

  
  

  

  
  

  
     





Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Dinesh V. Patel, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of Protagonist Therapeutics, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules13a-15(f) and 15d-15(f)) for the registrant and we have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

5.    The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

    /s/ Dinesh V. Patel, Ph.D.
Date:  November 3, 2021 Dinesh V. Patel, Ph.D.

President, Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Don Kalkofen, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of Protagonist Therapeutics, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and we have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

    /s/ Don Kalkofen
Date:  November 3, 2021 Don Kalkofen

Chief Financial Officer



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange
Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Dinesh V. Patel, Chief Executive
Officer of Protagonist Therapeutics, Inc. (the “Company”), and Don Kalkofen, Chief Financial Officer of the Company, each
hereby certify that, to the best of his knowledge:

1.    The Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2021, to which this Certification is
attached as Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of
the Exchange Act; and

2.    The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date:  November 3, 2021     /s/ Dinesh V. Patel, Ph.D.
Dinesh V. Patel, Ph.D.

President, Chief Executive Officer

Date:  November 3, 2021     /s/ Don Kalkofen
Don Kalkofen

Chief Financial Officer

“This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange
Commission and is not to be incorporated by reference into any filing of Protagonist Therapeutics, Inc. under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-
Q), irrespective of any general incorporation language contained in such filing.”


