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PART I. FINANCIAL INFORMATION
 
Item 1. Condensed Consolidated Financial Statements

Seattle Genetics, Inc.
Condensed Consolidated Balance Sheets

(Unaudited)
(In thousands, except par value)

 

  
March 31,

2017   
December 31,

2016  
Assets   
Current assets   

Cash and cash equivalents  $ 75,767  $ 108,673 
Short-term investments   430,637   480,313 
Accounts receivable, net   73,687   61,928 
Inventories   60,723   68,124 
Prepaid expenses and other current assets   15,417   15,610 

Total current assets   656,231   734,648 
Property and equipment, net   67,980   62,870 
Long-term investments   29,980   29,988 
Other non-current assets   29,857   10,890 

Total assets  $ 784,048  $ 838,396 
Liabilities and Stockholders’ Equity   
Current liabilities   

Accounts payable and accrued liabilities  $ 99,213  $ 120,669 
Current portion of deferred revenue   29,682   27,847 

Total current liabilities   128,895   148,516 
Long-term liabilities   

Deferred revenue, less current portion   49,103   53,006 
Deferred rent and other long-term liabilities   2,673   2,787 

Total long-term liabilities   51,776   55,793 
Commitments and contingencies   
Stockholders’ equity   

Preferred stock, $0.001 par value, 5,000 shares authorized; none issued   0   0 
Common stock, $0.001 par value, 250,000 shares authorized; 142,643 shares issued and outstanding at March 31, 2017

and 142,193 shares issued and outstanding at December 31, 2016   143   142 
Additional paid-in capital   1,726,347   1,701,048 
Accumulated other comprehensive income (loss)   3,917   (63) 
Accumulated deficit   (1,127,030)   (1,067,040) 

Total stockholders’ equity   603,377   634,087 
Total liabilities and stockholders’ equity  $ 784,048  $ 838,396 

The accompanying notes are an integral part of these condensed consolidated financial statements.
 

3



Table of Contents

Seattle Genetics, Inc.
Condensed Consolidated Statements of Comprehensive Loss

(Unaudited)
(In thousands, except per share amounts)

 

   
Three Months Ended

March 31,  
   2017   2016  
Revenues    

Net product sales   $ 70,321  $ 58,648 
Collaboration and license agreement revenues    21,830   20,176 
Royalty revenues    16,980   32,331 

Total revenues    109,131   111,155 
Costs and expenses    

Cost of sales    7,481   5,944 
Cost of royalty revenues    4,380   3,615 
Research and development    118,184   92,871 
Selling, general and administrative    38,404   29,747 

Total costs and expenses    168,449   132,177 
Loss from operations    (59,318)   (21,022) 
Investment and other income (loss), net    (672)   544 
Net loss   $ (59,990)  $ (20,478) 
Net loss per share—basic and diluted   $ (0.42)  $ (0.15) 
Shares used in computation of net loss per share—basic and diluted    142,458   139,890 
Comprehensive income (loss):    
Net loss   $ (59,990)  $ (20,478) 
Other comprehensive income:    

Foreign currency translation gain (loss)    (2)   8 
Unrealized gain on securities available for sale, net of tax    3,982   785 

Total other comprehensive income    3,980   793 
Comprehensive loss   $ (56,010)  $ (19,685) 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Seattle Genetics, Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
(In thousands)

 

   
Three Months Ended

March 31,  
   2017   2016  
Operating activities    

Net loss   $ (59,990)  $ (20,478) 
Adjustments to reconcile net loss to net cash used in operating activities    

Share-based compensation    14,465   12,182 
Depreciation and amortization    4,784   4,230 
Amortization of premiums, accretion of discounts and loss on investments    1,836   2,343 
Deferred rent and other long-term liabilities    (114)   (224) 
Changes in operating assets and liabilities    

Accounts receivable, net    (11,759)   538 
Inventories    7,401   (3,087) 
Prepaid expenses and other assets    445   (2,672) 
Accounts payable and accrued liabilities    (18,544)   (1,639) 
Deferred revenue    (2,068)   (9,030) 

Net cash used in operating activities    (63,544)   (17,837) 
Investing activities    

Purchases of securities available-for-sale    (208,370)   (112,736) 
Proceeds from maturities of securities available-for-sale    182,700   149,500 
Proceeds from sales of securities available-for-sale    60,056   0 
Purchases of property and equipment    (14,583)   (7,333) 

Net cash provided by investing activities    19,803   29,431 
Financing activities    

Proceeds from exercise of stock options and employee stock purchase plan    10,835   5,698 
Net cash provided by financing activities    10,835   5,698 

Net (decrease) increase in cash and cash equivalents    (32,906)   17,292 
Cash and cash equivalents at beginning of period    108,673   102,255 
Cash and cash equivalents at end of period   $ 75,767  $ 119,547 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Seattle Genetics, Inc.
Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. Summary of significant accounting policies

Basis of presentation

The accompanying unaudited condensed consolidated financial statements reflect the accounts of Seattle Genetics, Inc. and its wholly-owned
subsidiaries (collectively “Seattle Genetics” or the “Company”). All intercompany transactions and balances have been eliminated. Management has
determined that the Company operates in one segment: the development and sale of pharmaceutical products on its own behalf or in collaboration with
others. Substantially all of the Company’s assets and revenues are related to operations in the United States; however, the Company also has subsidiaries in
Canada, Switzerland and the United Kingdom.

The condensed consolidated balance sheet data as of December 31, 2016 were derived from audited financial statements not included in this quarterly
report on Form 10-Q. The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the rules and
regulations of the Securities and Exchange Commission, or SEC, and generally accepted accounting principles in the United States of America, or GAAP, for
unaudited condensed consolidated financial information. Accordingly, they do not include all of the information and footnotes required by GAAP for
complete financial statements. The accompanying unaudited condensed consolidated financial statements reflect all adjustments consisting of normal
recurring adjustments which, in the opinion of management, are necessary for a fair statement of the Company’s financial position and results of its
operations, as of and for the periods presented.

Unless indicated otherwise, all amounts presented in financial tables are presented in thousands, except for per share and par value amounts.

These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and
accompanying notes included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the SEC.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the condensed consolidated financial statements and accompanying notes. Actual results could differ from those estimates. The results of the
Company’s operations for the three month period ended March 31, 2017 are not necessarily indicative of the results to be expected for the full year.

Non-cash investing activities

The Company had $3.2 million and $8.1 million of accrued capital expenditures as of March 31, 2017 and December 31, 2016, respectively. Accrued
capital expenditures have been treated as a non-cash investing activity and, accordingly, have not been included in the statement of cash flows until such
amounts have been paid in cash.

Investments

The Company invests cash resources primarily in debt securities. In addition, as of March 31, 2017, the Company also held an equity investment in
Immunomedics, Inc., or Immunomedics, common stock as further described in Note 6. These debt and equity securities are classified as available-for-sale,
which are reported at estimated fair value with unrealized gains and losses included in accumulated other comprehensive income (loss) in stockholders’
equity. Realized gains, realized losses and declines in the value of securities judged to be other-than-temporary, are included in investment and other income,
net. The cost of investments for purposes of computing realized and unrealized gains and losses is based on the specific identification method. Amortization
of premiums and accretion of discounts on debt securities are included in investment and other income, net. Interest and dividends earned on all securities are
included in investment and other income, net. The Company classifies investments in debt securities maturing within one year of the reporting date, or where
management’s intent is to use the investments to fund current operations or to make them available for current operations, as short-term investments. The
Company classifies its equity investment in Immunomedics in other non-current assets.

If the estimated fair value of a security is below its carrying value, the Company evaluates whether it is more likely than not that it will sell the security
before its anticipated recovery in market value and whether evidence indicating that the cost of the investment is recoverable within a reasonable period of
time outweighs evidence to the contrary. The Company also evaluates whether or not it intends to sell the investment. If the impairment is considered to be
other-than-temporary, the security is written down to its estimated fair value. In addition, the Company considers whether credit losses exist for any securities.
A credit loss exists if the present value of cash flows expected to be collected is less than the amortized cost basis of the security. Other-than-temporary
declines in estimated fair value and credit losses are charged against investment and other income, net.
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Other non-current assets

In addition to the equity investment in Immunomedics, other non-current assets included a $5.0 million non-controlling investment in a privately-held
company that is accounted for under the cost method of accounting. The Company periodically evaluates the carrying value of the investment if significant
adverse events or circumstances indicate an impairment in value. As of March 31, 2017, no impairment in value had been observed.

Long-term incentive plans

The Company has established Long-Term Incentive Plans, or LTIPs. The LTIPs provide eligible employees with the opportunity to receive
performance-based incentives, which may be comprised of a cash payment, stock options, and restricted stock units. As of March 31, 2017, the estimated
value to be delivered under the LTIPs was $42.9 million. No compensation expense has been recorded to date under the LTIPs. The total potential value to be
delivered under the LTIPs is expected to change in the future for several reasons, including the addition of more eligible employees to the LTIPs.

Revenue recognition

The Company’s revenues are comprised of ADCETRIS net product sales, amounts earned under its collaboration and licensing agreements and
royalties. Revenue recognition is predicated upon persuasive evidence of an agreement existing, delivery of products or services being rendered, amounts
payable being fixed or determinable, and collectibility being reasonably assured.

Net product sales

The Company sells ADCETRIS through a limited number of pharmaceutical distributors in the U.S. and Canada. Customers order ADCETRIS through
these distributors and the Company typically ships product directly to the customer. The Company records product sales when title and risk of loss pass,
which generally occurs upon delivery of the product to the customer. Product sales are recorded net of estimated government-mandated rebates and
chargebacks, distribution fees, estimated product returns and other deductions. Accruals are established for these deductions and actual amounts incurred are
offset against applicable accruals. The Company reflects these accruals as either a reduction in the related account receivable from the distributor, or as an
accrued liability depending on the nature of the sales deduction. Sales deductions are based on management’s estimates that consider payer mix in target
markets and experience to date. These estimates involve a substantial degree of judgment.

Government-mandated rebates and chargebacks: The Company has entered into a Medicaid Drug Rebate Agreement, or MDRA, with the Centers for
Medicare & Medicaid Services. This agreement provides for a rebate based on covered purchases of ADCETRIS. Medicaid rebates are invoiced to the
Company by the various state Medicaid programs. The Company estimates Medicaid rebates based on a variety of factors, including its experience to date.
The Company has also completed a Federal Supply Schedule, or FSS, agreement under which certain U.S. government purchasers receive a discount on
eligible purchases of ADCETRIS. The Company has entered into a Pharmaceutical Pricing Agreement with the Secretary of Health and Human Services,
which enables certain entities that qualify for government pricing under the Public Health Services Act, or PHS, to receive discounts on their qualified
purchases of ADCETRIS. Under these agreements, distributors process a chargeback to the Company for the difference between wholesale acquisition cost
and the applicable discounted price. As a result of the Company’s direct-ship distribution model, it can determine the entities purchasing ADCETRIS and this
information enables the Company to estimate expected chargebacks for FSS and PHS purchases based on each entity’s eligibility for the FSS and PHS
programs. The Company also reviews historical rebate and chargeback information to further refine these estimates.

Distribution fees, product returns and other deductions: The Company’s distributors charge a volume-based fee for distribution services that they
perform for the Company. The Company allows for the return of product that is within 30 days of its expiration date or that is damaged. The Company
estimates product returns based on its experience to date. In addition, the Company considers its direct-ship distribution model, its belief that product is not
typically held in the distribution channel, and the expected rapid use of the product by healthcare providers. The Company provides financial assistance to
qualifying patients that are underinsured or cannot cover the cost of commercial coinsurance amounts through SeaGen Secure. SeaGen Secure is available to
patients in the U.S. and its territories who meet various financial and treatment need criteria. Estimated contributions for commercial coinsurance under
SeaGen Secure are deducted from gross sales and are based on an analysis of expected plan utilization. These estimates are adjusted as necessary to reflect the
Company’s actual experience.
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Collaboration and license agreement revenues

The Company has developed a proprietary technology for linking cytotoxic agents to monoclonal antibodies called antibody-drug conjugates, or
ADCs. This proprietary technology is the basis of ADC collaborations that the Company has entered into in the ordinary course of its business with a number
of biotechnology and pharmaceutical companies. Under these ADC collaboration agreements, the Company grants its collaborators research and commercial
licenses to the Company’s technology and provides technology transfer services, technical advice, supplies and services for a period of time.

If there are continuing performance obligations, the Company uses a time-based proportional performance model to recognize revenue over the
Company’s performance period for the related agreement. Collaboration and license agreements are evaluated to determine whether the multiple elements
and associated deliverables can be considered separate units of accounting. To date, the pre-commercial deliverables under the Company’s collaboration and
license agreements have not qualified as separate units of accounting. The assessment of multiple element arrangements requires judgment in order to
determine the appropriate point in time, or period of time, that revenue should be recognized. The Company believes that the development period in each
agreement is a reasonable estimate of the performance obligation period of such agreement. Accordingly, all amounts received or due, including any upfront
payments, maintenance fees, development and regulatory milestone payments and reimbursement payments, are recognized as revenue over the performance
obligation periods of each agreement. These performance obligation periods typically range from one to three years. The agreements with Takeda
Pharmaceutical Company Limited, or Takeda, and Genentech, Inc., a member of the Roche Group, or Genentech, have performance obligation periods of ten
and seventeen years, respectively. All of the remaining performance obligation periods for our active collaborations are currently expected to be completed
in three years or less. When no performance obligations are required of the Company, or following the completion of the performance obligation period, such
amounts are recognized as revenue when collectibility is reasonably assured. Generally, all amounts received or due other than sales-based milestones and
royalties are classified as collaboration and license agreement revenues as they are earned. Sales-based milestones and royalties are recognized as royalty
revenue as they are reported to the Company.

The Company’s collaboration and license agreements include contractual milestones. Generally, the milestone events contained in the Company’s
collaboration and license agreements coincide with the progression of the collaborators’ product candidates from development, to regulatory approval and
then to commercialization and fall into the following categories.

Development milestones in the Company’s collaborations may include the following types of events:
 

 
•  Designation of a product candidate or initiation of preclinical studies. The Company’s collaborators must undertake significant preclinical

research and studies to make a determination of the suitability of a product candidate and the time from those studies or designation to initiation
of a clinical trial may take several years.

 

 •  Initiation of a phase 1 clinical trial. Generally, phase 1 clinical trials may take one to two years to complete.
 

 •  Initiation of a phase 2 clinical trial. Generally, phase 2 clinical trials may take one to three years to complete.
 

 •  Initiation of a phase 3 clinical trial. Generally, phase 3 clinical trials may take two to six years to complete.

Regulatory milestones in the Company’s collaborations may include the following types of events:
 

 •  Filing of regulatory applications for marketing approval such as a Biologics License Application in the United States or a Marketing
Authorization Application in Europe. Generally, it may take up to twelve months to prepare and submit regulatory filings.

 

 •  Receiving marketing approval in a major market, such as in the United States, Europe, Japan or other significant countries. Generally it may take
up to three years after a marketing application is submitted to obtain approval for marketing and pricing from the applicable regulatory agency.

Commercialization milestones in the Company’s collaborations may include the following types of events:
 

 •  First commercial sale in a particular market, such as in the United States, Europe, Japan or other significant countries.
 

 
•  Product sales in excess of a pre-specified threshold. The amount of time to achieve this type of milestone depends on several factors, including,

but not limited to, the dollar amount of the threshold, the pricing of the product, market penetration of the product and the rate at which
customers begin using the product.

The Company’s ADC collaborators are solely responsible for the development of their product candidates and the achievement of milestones in any of
the categories identified above is based solely on the collaborators’ efforts.

In the case of the Company’s ADCETRIS collaboration with Takeda, the Company may be involved in certain development activities; however, the
achievement of milestone events under the agreement is primarily based on activities undertaken by Takeda.
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The process of successfully developing a product candidate, obtaining regulatory approval and ultimately commercializing a product candidate is
highly uncertain and the attainment of any milestones is therefore uncertain and difficult to predict. In addition, since the Company does not take a
substantive role or control the research, development or commercialization of any products generated by its ADC collaborators, the Company is not able to
reasonably estimate when, if at all, any milestone payments or royalties may be payable to the Company by its ADC collaborators. As such, the milestone
payments associated with its ADC collaborations involve a substantial degree of uncertainty and risk that they may never be received. Similarly, even in
those collaborations where the Company may have an active role in the development of the product candidate, such as the Company’s ADCETRIS
collaboration with Takeda, the attainment of a milestone is based on the collaborator’s activities and is generally outside the direction and control of the
Company.

The Company generally invoices its collaborators and licensees on a monthly or quarterly basis, or upon the completion of the effort or achievement of
a milestone, based on the terms of each agreement. Deferred revenue arises from amounts received in advance of the culmination of the earnings process and
is recognized as revenue in future periods when the applicable revenue recognition criteria have been met. Deferred revenue expected to be recognized
within the next twelve months is classified as a current liability.

Royalty revenues and cost of royalty revenues

Royalty revenues primarily reflect amounts earned under the ADCETRIS collaboration with Takeda. These royalties include sales royalties, which are
based on a percentage of Takeda’s net sales at rates that range from the mid-teens to the mid-twenties based on sales volume, and commercial sales-based
milestones. Takeda bears a portion of third-party royalty costs owed on its sales of ADCETRIS. This amount is included in royalty revenue in the Company’s
consolidated financial statements. Cost of royalty revenues reflects amounts owed to the Company’s third party licensors related to Takeda’s sales of
ADCETRIS. These amounts are recognized in the quarter in which Takeda reports its sales activity to the Company, which is the quarter following the related
sales. Royalty revenues also include amounts earned in connection with the Company’s ADC collaborations.

Recent accounting pronouncements

In May 2014, the Financial Accounting Standards Board, or FASB, issued an Accounting Standards Update entitled “ASU 2014-09, Revenue from
Contracts with Customers.” The standard requires entities to recognize revenue through an evaluation that includes identification of the contract,
identification of the performance obligations, determination of the transaction price, allocation of the transaction price to the performance obligations, and
recognition of revenue as the entity satisfies the performance obligations. In August 2015, FASB issued an Accounting Standards Update entitled “ASU
2015-14, Revenue from Contracts with Customers: Deferral of the Effective Date”, which defers the effective date of ASU 2014-09 to the Company’s fiscal
year beginning January 1, 2018. The FASB has continued to issue accounting standards updates to clarify and provide implementation guidance related to
Revenue from Contracts with Customers, including “ASU 2016-08, Revenue from Contract with Customers: Principal versus Agent Considerations”, “ASU
2016-10, Revenue from Contracts with Customers: Identifying Performance Obligations and Licensing”, “ASU 2016-12, Revenue from Contracts with
Customers: Narrow-Scope Improvements and Practical Expedients” and “ASU 2016-20, Technical Corrections and Improvements to Topic 606, Revenue
from Contracts with Customers.” The Company’s preliminary assessment of this new standard is that it will generally not change the way in which the
Company recognizes product revenue from sales of ADCETRIS. However, the Company expects that sales-based royalties and commercial sales-based
milestones will be recorded in the period of the related sale based on estimates, rather than recording them as reported by the customer. In addition, the
achievement of development milestones under the Company’s collaborations will be recorded in the period their achievement becomes probable, which may
result in their recognition earlier than under current accounting principles. The new standard also requires more extensive disclosures related to revenue
recognition, particularly in quarterly financial statements. The Company will adopt the standard on January 1, 2018 and intends to use the modified
retrospective method of adoption. The Company is continuing to evaluate the impact of the standard on all of its revenues, including those mentioned above,
and its assessments may change in the future based on its ongoing evaluation.

In January 2016, FASB issued an Accounting Standards Update entitled “ASU 2016-01, Financial Instruments: Overall.” The standard addresses
certain aspects of recognition, measurement, presentation and disclosure of financial instruments. The Company will adopt the standard on January 1, 2018
using a modified retrospective approach. The standard will require that the Company record changes in the fair value of equity securities in net income or
loss. The implementation of this standard is expected to increase the volatility of net income to the extent that the Company continues to hold equity
securities.

In February 2016, FASB issued an Accounting Standards Update entitled “ASU 2016-02, Leases.” The standard requires entities to recognize in the
consolidated balance sheet a liability to make lease payments and a right-of-use asset representing its right to use the underlying asset for the lease term. The
standard will become effective for the Company beginning January 1, 2019, with early adoption permitted. The Company is currently evaluating the
guidance to determine the potential impact on its financial condition, results of operations and cash flows, and financial statement disclosures.
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In March 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-09, Compensation – Stock Compensation.” The standard is intended
to simplify certain elements of accounting for share-based payment transactions, including the income tax impact, classification of awards as either equity or
liabilities, and classification on the statement of cash flows. In addition, the standard allows an entity-wide accounting policy election to either estimate the
number of awards that are expected to vest, as currently required, or account for forfeitures when they occur. The Company has elected to continue estimating
the number of awards that are expected to vest. The Company adopted the standard as of January 1, 2017. Since the Company has incurred net losses since its
inception and maintains a full valuation allowance on its net deferred tax assets, the adoption did not have a material impact on the Company’s financial
condition, results of operations and cash flows.

In October 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-16, Accounting for Income Taxes: Intra-Entity Asset Transfers of
Assets Other than Inventory”. The standard is intended to simplify the accounting for intercompany sales of assets other than inventory. Under current GAAP,
the tax effects of intra-entity asset transfers are deferred until the transferred asset is sold to a third party or otherwise recovered through use. Under the new
guidance, a reporting entity would recognize the tax expense from the sale of the asset in the seller’s jurisdiction when the transfer occurs, even though the
pre-tax effects of that transaction are eliminated in consolidation. Any deferred tax asset that arises in the buyer’s jurisdiction would also be recognized at the
time of the transfer. The standard will become effective for the Company beginning on January 1, 2018. The Company is currently evaluating the new
standard; however, since the Company has incurred net losses since its inception and maintains a full valuation allowance on its net deferred tax assets, the
adoption is not expected to have a material impact on the Company’s financial condition, results of operations and cash flows, or financial statement
disclosures.

In June 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-13, Financial Instruments: Credit Losses”. The objective of the
standard is to provide information about expected credit losses on financial instruments at each reporting date, and to change how other than temporary
impairments on investments securities are recorded. The standard will become effective for the Company beginning on January 1, 2020 with early adoption
permitted. The Company is currently evaluating the guidance to determine the potential impact on its financial condition, results of operations and cash
flows, and financial statement disclosures.

In January 2017, FASB issued an Accounting Standard Update entitled, “ASU 2017-01, Business Combinations: Clarifying the Definition of a
Business.” The objective of the standard is to clarify the definition of a business with the objective of adding guidance to assist entities with evaluating
whether transactions should be accounted for as acquisitions of assets or businesses. The Company adopted this standard on a prospective basis as of
January 1, 2017. The adoption of this standard did not have a material impact on the Company’s financial condition, results of operations and cash flows, or
financial statement disclosures.

2. Net loss per share

Basic and diluted net loss per share is computed by dividing net loss by the weighted average number of common shares outstanding during the
period. The Company excluded all restricted stock units and options to purchase common stock from the calculation of basic and diluted net loss per share as
such securities are anti-dilutive for all periods presented. The weighted-average number of restricted stock units and options to purchase common stock that
have been excluded from the number of shares used to calculate basic and diluted net loss per share totaled 13,321,000 and 12,321,000 for the three months
ended March 31, 2017 and 2016, respectively.
 

10



Table of Contents

3. Investments

Investments consisted of available-for-sale securities as follows (in thousands):
 

   
Amortized

cost    

Gross
unrealized

gains    

Gross
unrealized

losses    
Fair
value  

March 31, 2017         
U.S. Treasury securities   $460,860   $ 1   $ (244)   $460,617 
Common stock investment in Immunomedics    12,677    6,733    0    19,410 

Total   $473,537   $ 6,734   $ (244)   $480,027 
Contractual Maturities (at date of purchase)         

Due in one year or less   $273,658       $273,568 
Due in one to two years    187,202        187,049 

Total   $460,860       $460,617 

 

   
Amortized

cost    

Gross
unrealized

gains    

Gross
unrealized

losses    
Fair
value  

December 31, 2016         
U.S. Treasury securities   $510,356   $ 68   $ (123)   $510,301 

Contractual Maturities (at date of purchase)         
Due in one year or less   $229,856       $229,864 
Due in one to two years    280,500        280,437 

Total   $510,356       $510,301 
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Investments are presented in the accompanying consolidated balance sheets as follows (in thousands):
 

   
March 31,

2017    
December 31,

2016  
Short-term investments   $430,637   $ 480,313 
Long-term investments    29,980    29,988 
Other non-current assets—Common stock investment in Immunomedics    19,410    0 

Total   $480,027   $ 510,301 

The aggregate estimated fair value of the Company’s investments with unrealized losses was as follows (in thousands):
 

   Period of continuous unrealized loss  
   12 Months or less    Greater than 12 months  

   
Fair
value    

Gross
unrealized

losses    
Fair
value    

Gross
unrealized

losses  
March 31, 2017         

U.S. Treasury securities   $383,670   $ (244)   $ NA   $ NA 
December 31, 2016         

U.S. Treasury securities   $200,327   $ (123)   $ NA   $ NA 

4. Fair value

The Company holds short-term and long-term available-for-sale securities that are measured at fair value which is determined on a recurring basis
according to a fair value hierarchy that prioritizes the inputs and assumptions used, and the valuation techniques used to measure fair value. The hierarchy
gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to
unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are described as follows:
 
Level 1: Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.
 

Level 2: Quoted prices in markets that are not active or financial instruments for which all significant inputs are observable, either directly or
indirectly.

 

Level 3: Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.

The determination of a financial instrument’s level within the fair value hierarchy is based on an assessment of the lowest level of any input that is
significant to the fair value measurement. The Company considers observable data to be market data which is readily available, regularly distributed or
updated, reliable and verifiable, not proprietary, and provided by independent sources that are actively involved in the relevant market.

Level 1 investments are valued based on quoted market prices in active markets. The Company did not hold any Level 2 or 3 investments as of
March 31, 2017 or December 31, 2016 and did not transfer any investments between Levels 1, 2 and 3 during the three month period ended March 31, 2017.
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The following table presents the Company’s available-for-sale securities by level within the fair value hierarchy for the periods presented (in
thousands):
 
   Fair value measurement using:  

   

Quoted prices
in active

markets for
identical

assets
(Level 1)    

Other
observable

inputs
(Level 2)    

Significant
unobservable

inputs
(Level 3)    Total  

As of March 31, 2017         
Short-term investments—U.S. Treasury securities   $ 430,637   $ 0   $ 0   $430,637 
Long-term investments—U.S. Treasury securities    29,980    0    0    29,980 
Other non-current assets—Common stock investment in Immunomedics    19,410    0    0    19,410 

Total   $ 480,027   $ 0   $ 0   $480,027 

   Fair value measurement using:  

   

Quoted prices
in active

markets for
identical

assets
(Level 1)    

Other
observable

inputs
(Level 2)    

Significant
unobservable

inputs
(Level 3)    Total  

As of December 31, 2016         
Short-term investments—U.S. Treasury securities   $ 480,313   $ 0   $ 0   $480,313 
Long-term investments—U.S. Treasury securities    29,988    0    0    29,988 

Total   $ 510,301   $ 0   $ 0   $510,301 

5. Inventories

The following table presents the Company’s inventories of ADCETRIS (in thousands):
 

   
March 31,

2017    
December 31,

2016  
Raw materials   $ 51,253   $ 62,516 
Work in process    1,252    8 
Finished goods    8,218    5,600 

Total   $ 60,723   $ 68,124 

The Company capitalizes ADCETRIS inventory costs. ADCETRIS inventory that is deployed into clinical, research or development use is charged to
research and development expense when it is no longer available for use in commercial sales. The Company does not capitalize manufacturing costs for any
of its product candidates.

6. Immunomedics, Inc. stock purchase agreement

In February 2017, the Company entered into a stock purchase agreement, or the Stock Purchase Agreement, with Immunomedics in connection with a
potential development and license agreement, or the Immunomedics License. The Company paid Immunomedics $14.7 million as consideration for 3.0
million shares of Immunomedics common stock and a warrant to purchase an additional 8.7 million shares of common stock at an exercise price $4.90 per
share. The consideration was allocated between the common stock and the warrant based on the relative fair values as of the closing date, or $12.7 million
and $2.0 million, respectively. The shares of common stock are classified as available-for-sale securities and carried at estimated fair value with unrealized
gains and losses included in accumulated other comprehensive income (loss) in stockholders’ equity. The common stock investment is included in other
non-current assets as of March 31, 2017. Based on management’s assessment, the value of the warrant was determined to be substantially impaired as of
March 31, 2017, and charged to investment and other income (loss), net, for the three months ended March 31, 2017.
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7. Legal matters

On January 10, 2017, the Company became a named defendant in a securities class action complaint seeking compensatory damages of an undisclosed
amount. On March 29, 2017, a stockholder derivative lawsuit was filed in Washington Superior Court for the County of Snohomish, naming as defendants
certain of the Company’s current and former executive officers and members of its board of directors. The Company is named as a nominal defendant. The
Company does not believe it is feasible to predict or determine the outcome or resolution of these proceedings, or to estimate the amount of, or potential
range of, loss with respect to these proceedings. In addition, the timing of the final resolution of these proceedings is uncertain. As a result of these lawsuits,
the Company will incur litigation expenses and may incur indemnification expenses, and potential resolutions of the lawsuits could include settlements
requiring payments. Those expenses could have a material impact on the Company’s financial position, results of operations, and cash flows.

On February 13, 2017, the Company was named a co-defendant in a lawsuit filed by venBio in the Delaware Chancery Court, or the Court, against the
members of the board of directors of Immunomedics. The lawsuit alleges that the members of the Immunomedics board breached their fiduciary duties toward
their stockholders by hastily licensing IMMU-132 to the Company. The Company is alleged to have aided and abetted the breach of fiduciary duties. On
March 9, 2017, the Court issued a temporary restraining order enjoining taking any action in furtherance of the closing of the transactions contemplated by
the Immunomedics License. The temporary restraining order will remain in place pending a trial on the merits scheduled for June 19, 2017. The Company
cannot predict the outcome of the lawsuit or the impact it may have on the Immunomedics License or the Stock Purchase Agreement, or the closing of the
transactions contemplated by the Immunomedics License. Further, it is possible that, in connection with the lawsuit, the Immunomedics License or the Stock
Purchase Agreement could be terminated, rescinded or reformed in a way that is disadvantageous to us, including a potential increase in the transaction
consideration payable to Immunomedics under the Immunomedics License, or that otherwise adversely affects the anticipated benefits to us of the
Immunomedics License. The Company does not believe it is feasible to predict or determine the outcome or resolution of this lawsuit, or to estimate the
amount of, or potential range of, loss with respect to this lawsuit, including any potential impacts on the value of the common stock purchased by the
Company. In addition, the timing of the final resolution of this lawsuit is uncertain. As a result of the lawsuit, the Company will incur litigation expenses, and
potential resolution of the lawsuit could include a settlement requiring payments. Those expenses could have a material impact on the Company’s financial
position, results of operations, and cash flows.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

The following discussion of our financial condition and results of operations contains forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are based on our management’s beliefs
and assumptions and on information currently available to our management. All statements other than statements of historical facts are “forward-looking
statements” for purposes of these provisions, including those relating to future events or our future financial performance and financial guidance. In some
cases, you can identify forward-looking statements by terminology such as “may,” “might,” “will,” “should,” “expect,” “plan,” “anticipate,” “project,”
“believe,” “estimate,” “predict,” “potential,” “intend” or “continue,” the negative of terms like these or other comparable terminology, and other words or
terms of similar meaning in connection with any discussion of future operating or financial performance. These statements are only predictions. All
forward-looking statements included in this Quarterly Report on Form 10-Q are based on information available to us on the date hereof, and we assume no
obligation to update any such forward-looking statements except as required by law. Any or all of our forward-looking statements in this document may
turn out to be incorrect. Actual events or results may differ materially. Our forward-looking statements can be affected by inaccurate assumptions we might
make or by known or unknown risks, uncertainties and other factors. We discuss many of these risks, uncertainties and other factors in this Quarterly Report
on Form 10-Q in greater detail under the heading “Item 1A—Risk Factors.” We caution investors that our business and financial performance are subject
to substantial risks and uncertainties.

Overview

Seattle Genetics is a biotechnology company focused on the development and commercialization of targeted therapies for the treatment of cancer. Our
marketed product ADCETRIS®, or brentuximab vedotin, is now approved by the United States Food and Drug Administration, or FDA, and the European
Commission for three indications, encompassing several settings for the treatment of relapsed Hodgkin lymphoma and relapsed systemic anaplastic large cell
lymphoma, or sALCL. ADCETRIS is commercially available in 66 countries around the world, including in the United States, Canada, members of the
European Union and Japan. We are collaborating with Takeda Pharmaceutical Company Limited, or Takeda, to develop and commercialize ADCETRIS on a
global basis. Under this collaboration, Seattle Genetics retains commercial rights for ADCETRIS in the United States and its territories and in Canada, and
Takeda has commercial rights in the rest of the world.

Beyond our current labeled indications, we and Takeda have a broad development strategy for ADCETRIS evaluating its therapeutic potential in
earlier lines of therapy for patients with Hodgkin lymphoma or mature T-cell lymphoma, or MTCL, also known as peripheral T-Cell lymphoma, or PTCL,
including sALCL, and in other CD30-expressing malignancies. We and Takeda are currently conducting three phase 3 clinical trials of ADCETRIS:
ALCANZA, ECHELON-1 and ECHELON-2. All of these trials are being conducted under Special Protocol Assessment, or SPA, agreements with the FDA and
pursuant to scientific advice from the European Medicines Agency, or EMA. An SPA is an agreement with the FDA regarding the design of the clinical trial,
including size and clinical endpoints, to support an efficacy claim in a new drug application or a Biologics License Application, or BLA, submission to the
FDA if the trial achieves its primary endpoints. We plan to submit a supplemental Biologics License Application, or sBLA, to the FDA in mid-2017 to seek
approval for a new indication in CD30-expressing relapsed CTCL. We have also completed enrollment of 1,334 patients in our ECHELON-1 trial and expect
to report data in 2017. In November 2016, we completed enrollment of 452 patients in our ECHELON-2 trial, and expect to report data in 2018.

We are also advancing the development of SGN-CD33A, or vadastuximab talirine. A phase 3 clinical trial, called the CASCADE trial, was initiated in
the second quarter of 2016 based on data from our phase 1 clinical trial for patients with acute myeloid leukemia, or AML. The CASCADE trial is evaluating
SGN-CD33A in combination with hypomethylating agents, or HMAs, in previously untreated older patients with AML who are not candidates for intensive
induction chemotherapy. In addition, we plan to initiate a randomized phase 2 trial during 2017 evaluating SGN-CD33A in combination with standard of
care chemotherapy in frontline, younger AML patients. On March 6, 2017, we announced that the FDA had lifted the clinical hold announced on
December 27, 2016 on phase 1 trials of SGN-CD33A in AML.

In addition, in collaboration with Astellas Pharma, Inc., or Astellas, we are developing ASG-22ME, or enfortumab vedotin. Based on recent discussions
with the FDA, in the second half of 2017, we and Astellas plan to initiate a pivotal phase 2 clinical trial for metastatic urothelial cancer patients who have
been previously treated with a checkpoint inhibitor therapy.

Our clinical-stage pipeline also includes six other antibody-drug conjugate, or ADC, programs consisting of SGN-LIV1A, SGN-CD19A, or
denintuzumab mafodotin, SGN-CD19B, SGN-CD123A, SGN-CD352A, and ASG-15ME, as well as two immuno-oncology agents, SEA-CD40, which is based
on our sugar-engineered antibody, or SEA, technology, and SGN-2FF, which is a novel small molecule. In addition, we have multiple preclinical and
research-stage programs that employ our proprietary technologies, including SGN-CD48A.
 

15



Table of Contents

We announced on February 10, 2017 that we had entered into a development and license agreement, or the Immunomedics License, with
Immunomedics, Inc., or Immunomedics, pursuant to which, upon the terms and subject to the conditions set forth in the Immunomedics License, we would
receive exclusive worldwide rights to develop, manufacture and commercialize sacituzumab govitecan, or IMMU-132. IMMU-132 is an ADC targeted to
TROP-2, which is expressed in several solid tumors, and is in a pivotal phase 1/2 trial for patients with triple negative breast cancer, or TNBC, and is being
investigated in other solid tumors. IMMU-132 received Breakthrough Therapy Designation, or BTD, from the FDA for the treatment of patients with TNBC
who have failed prior therapies for metastatic disease. In the event that the transaction closes, under the terms of the Immunomedics License, we would pay
Immunomedics an upfront payment of $250 million. In addition, Immunomedics would also be eligible to receive development, regulatory and sales-
dependent milestone payments across multiple indications and geographical regions of up to a total maximum of approximately $1.7 billion, as well as
royalties which would be based on a percentage of annual net sales of the licensed products, if any, beginning in the teens and rising to twenty percent based
on sales volume. In addition, on February 10, 2017, we also entered into an agreement, or the Stock Purchase Agreement, to purchase 3,000,000 shares of
common stock of Immunomedics at an aggregate purchase price of $14.7 million, and on February 16, 2017, Immunomedics issued us a warrant to purchase
up to 8,655,804 additional shares of common stock of Immunomedics at an exercise price of $4.90 per share which is exercisable until February 10, 2020. On
February 13, 2017, we were named a co-defendant in a lawsuit filed by venBio Select Advisors LLC, or venBio, in the Delaware Chancery Court, or the
Court, against the members of the board of directors of Immunomedics pursuant to which, among other things, venBio sought to enjoin the closing of the
transactions contemplated by the Immunomedics License. On March 9, 2017, the Court issued a temporary restraining order enjoining taking any action in
furtherance of the closing of the transactions contemplated by the Immunomedics License. The temporary restraining order will remain in place pending a
trial on the merits currently scheduled for June 19, 2017. We cannot predict the outcome of this legal proceeding or the impact it may have on the
Immunomedics License or the Stock Purchase Agreement, or the closing of the transactions contemplated by the Immunomedics License. However, it is
possible that, in connection with the venBio lawsuit, the Immunomedics License or the Stock Purchase Agreement could be terminated, rescinded or
reformed in a way that is disadvantageous to us, including a potential increase in the transaction consideration payable to Immunomedics under the
Immunomedics License, or that otherwise adversely affects the anticipated benefits to us of the Immunomedics License. In any event, we may be unable to
consummate the transactions contemplated by the Immunomedics License, whether as a result of the venBio lawsuit or otherwise, in which case we will not
realize any of the benefits of the licensing of IMMU-132.

We have collaborations for our ADC technology with a number of biotechnology and pharmaceutical companies, including AbbVie Biotechnology
Ltd., or AbbVie; Bayer Pharma AG, or Bayer; Celldex Therapeutics, Inc., or Celldex; Genentech, Inc., a member of the Roche Group, or Genentech;
GlaxoSmithKline LLC, or GSK; Pfizer, Inc., or Pfizer; and PSMA Development Company LLC, a subsidiary of Progenics Pharmaceuticals Inc., or Progenics.
In addition, we have entered into a 50/50 co-development agreement with Agensys, Inc., an affiliate of Astellas, for the development of ADCs, including
ASG-22ME. We also have an option for an ADC co-development agreement with Genmab A/S, or Genmab, and a collaboration with Unum Therapeutics, Inc.,
or Unum, to develop and commercialize novel antibody-coupled T-cell receptor, or ACTR, therapies incorporating our antibodies for the treatment of cancer.

Our ongoing research, development and commercial activities will require substantial amounts of capital and may not ultimately be successful. Over
the next several years, we expect that we will incur substantial expenses, primarily as a result of activities related to the commercialization of ADCETRIS, and
the continued development of ADCETRIS and SGN-CD33A. Our other product candidates are in relatively early stages of development; SGN-CD33A, and
our other product candidates will require significant further development, financial resources and personnel to pursue and obtain regulatory approval and
develop into commercially viable products, if at all. In addition, SGN-CD33A is our only product candidate in late stage clinical development and if we are
unable to advance the development of SGN-CD33A, or if we fail to produce positive results in the CASCADE trial, the commercialization prospects for
SGN-CD33A, as well as our business and financial prospects, would be materially adversely affected. Our commitment of resources to the continuing
development, regulatory and commercialization activities for ADCETRIS, the research, continued development and manufacturing of our product
candidates, and the transactions contemplated by the Immunomedics License, if consummated, would likely require us to raise substantial amounts of
additional capital and our operating expenses would fluctuate as a result of such activities. In addition, we may incur significant milestone payment
obligations to certain of our licensors as our product candidates progress through clinical trials towards potential commercialization.

We recognize revenue from ADCETRIS product sales in the United States and Canada. Our future ADCETRIS product sales are difficult to accurately
predict from period to period. In this regard, our product sales have varied, and may continue to vary, significantly from period to period and may be affected
by a variety of factors. Such factors include the incidence rate of new patients in ADCETRIS’ approved indications, customer ordering patterns, the overall
level of demand for ADCETRIS, the duration of therapy for patients receiving ADCETRIS, and the extent to which coverage and reimbursement for
ADCETRIS is available from government and other third-party payers. Obtaining and maintaining appropriate coverage and reimbursement for ADCETRIS is
increasingly challenging due to, among other things, the attention being paid to healthcare cost containment and other austerity measures in the U.S. and
worldwide, as well as increasing legislative and enforcement interest in the United States with respect to pharmaceutical drug pricing practices. We anticipate
that healthcare reform measures that may be adopted in the future may result in more rigorous coverage criteria and an additional downward pressure on the
price that we receive for ADCETRIS. We also anticipate that Congress, state legislatures, and third-party payors may continue to review and assess alternative
healthcare delivery and payment systems and may in the future propose and adopt legislation or policy changes or implementations effecting additional
fundamental changes in the healthcare delivery system,
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any of which could negatively affect our revenue or sales of ADCETRIS (or any future approved products). We also believe that the level of our current
ADCETRIS sales in the United States has been attributable to the incidence flow of patients eligible for treatment with ADCETRIS, which can vary
significantly from period to period. Moreover, we believe that the incidence rate in ADCETRIS’ approved indications is relatively low, particularly when
compared to many other oncology indications. For these and other reasons, we expect that our ability to accelerate ADCETRIS sales growth, if at all, will
depend primarily on our ability to continue to expand ADCETRIS’ labeled indications of use, particularly with respect to the frontline Hodgkin lymphoma
and frontline MTCL indications. Our efforts to continue to expand ADCETRIS’ labeled indications of use will continue to require additional time and
investment in clinical trials to complete and may not be successful. Our ability to successfully commercialize ADCETRIS and to continue to expand its
labeled indications of use are subject to a number of risks and uncertainties, including those discussed in Part II, Item 1A of this Quarterly Report on Form
10-Q. In particular, negative or inconclusive results in our ECHELON-1 and ECHELON-2 trials would negatively impact, or preclude altogether, our ability
to obtain regulatory approval in the frontline Hodgkin lymphoma and frontline MTCL indications, respectively, either of which could limit our sales of, and
the commercial potential of, ADCETRIS. In addition, although we reported in August 2016 that the ALCANZA trial evaluating ADCETRIS in patients with
relapsed CTCL met its primary endpoint demonstrating a statistically significant improvement in the rate of objective response lasting at least four months
and we plan to submit an sBLA to the FDA to seek approval for a new indication in CD30-expressing relapsed CTCL, there can be no assurance that the FDA
will accept our planned sBLA for filing or that we will ultimately obtain approval of our planned sBLA in a timely manner or at all. Our failure to obtain
regulatory approval and commercialize ADCETRIS in the ALCANZA treatment setting would also limit our sales of, and the commercial potential of,
ADCETRIS. We also expect that amounts earned from our collaboration agreements, including royalties, will continue to be an important source of our
revenues and cash flows. These revenues will be impacted by future development funding and the achievement of development, clinical and commercial
success by our collaborators under our existing collaboration and license agreements, including our ADCETRIS collaboration with Takeda, as well as by
entering into potential new collaboration and license agreements. Our results of operations may vary substantially from year to year and from quarter to
quarter and, as a result, we believe that period to period comparisons of our operating results may not be meaningful and should not be relied upon as being
indicative of our future performance.

Financial summary

For the three months ended March 31, 2017, total revenues decreased to $109.1 million, compared to $111.2 million for the same period in 2016. This
decrease was driven primarily by royalty revenues, which included a one-time $20.0 million milestone payment in 2016, offset by an increase in ADCETRIS
net product sales. Net product sales of ADCETRIS were $70.3 million for the three months ended March 31, 2017, compared to $58.6 million for the three
months ended March 31, 2016. For the three months ended March 31, 2017, total costs and expenses increased to $168.4 million, compared to
$132.2 million for the same period in 2016. This primarily reflects increased investment in ASG-22ME and SGN-CD33A, as well as investment in our
growing pipeline of pre-clinical and clinical-stage programs. As of March 31, 2017, we had $536.4 million in cash, cash equivalents and short- and long-term
investments, and $603.4 million in total stockholders’ equity.
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Results of operations

Three months ended March 31, 2017 and 2016

Net product sales

We sell ADCETRIS in the U.S. and Canada. Our net product sales were as follows ($ in thousands):
 

   
Three months ended

March 31,  
   2017    2016    % Change 
Net product sales   $70,321   $58,648    20% 

The increase in net product sales for the three months ended March 31, 2017 over the comparable period in 2016 primarily resulted from an increase in
sales volume in the 2017 period, and to a lesser extent, from the effect of price increases instituted since the 2016 period. The increase in sales volume in
2017 was primarily driven by increased use of ADCETRIS across multiple lines of therapy in Hodgkin lymphoma and for the treatment of other CD30-
expressing malignancies.

We expect continued growth in ADCETRIS sales in 2017 as compared to 2016. Our ability to accelerate the rate of ADCETRIS sales growth in future
periods, if at all, will be primarily dependent on our ability to continue to expand ADCETRIS’ labeled indications of use. Our efforts to expand ADCETRIS’
labeled indications of use will continue to require additional time and investment in clinical trials to complete and may not be successful.

We sell ADCETRIS through a limited number of pharmaceutical distributors. Customers order ADCETRIS through these distributors and we typically
ship product directly to the customer. We record product sales when title and risk of loss pass, which generally occurs upon delivery of the product to the
customer. Product sales are recorded net of estimated government-mandated rebates and chargebacks, distribution fees, estimated product returns and other
deductions. These are generally referred to as gross-to-net deductions. Accruals are established for these deductions and actual amounts incurred are offset
against applicable accruals. We reflect these accruals as either a reduction in the related account receivable from the distributor, or as an accrued liability
depending on the nature of the sales deduction. Sales deductions are based on our estimates that consider payer mix in target markets and our experience to
date. These estimates involve a substantial degree of judgment.

Government-mandated rebates and chargebacks: We have entered into a Medicaid Drug Rebate Agreement with the Centers for Medicare & Medicaid
Services. This agreement provides for a rebate to participating states based on covered purchases of ADCETRIS. Medicaid rebates are invoiced to us by the
various state Medicaid programs. We estimate Medicaid rebates based on a variety of factors, including our experience to date. We also have completed our
Federal Supply Schedule, or FSS, agreement under which certain U.S. government purchasers receive a discount on eligible purchases of ADCETRIS. We
have entered into a Pharmaceutical Pricing Agreement with the Secretary of Health and Human Services which enables certain entities that qualify for
government pricing under the Public Health Services Act, or PHS, to receive discounts on their qualified purchases of ADCETRIS. Under these agreements,
distributors process a chargeback to us for the difference between wholesale acquisition cost and the applicable discounted price. As a result of our direct-
ship distribution model, we can identify the entities purchasing ADCETRIS and this information enables us to estimate expected chargebacks for FSS and
PHS purchases based on each entity’s eligibility for the FSS and PHS programs. We also review actual rebate and chargeback information to further refine
these estimates.

Distribution fees, product returns and other deductions: Our distributors charge a volume-based fee for distribution services that they perform for us.
We allow for the return of product that is within 30 days of its expiration date or that is damaged. We estimate product returns based on our experience to
date. In addition, we consider our direct-ship distribution model, our belief that product is not typically held in the distribution channel, and the expected
rapid use of the product by healthcare providers. We provide financial assistance to qualifying patients that are underinsured or cannot cover the cost of
commercial coinsurance amounts through SeaGen Secure. SeaGen Secure is available to patients in the U.S. and its territories who meet various financial and
treatment need criteria. Estimated contributions for commercial coinsurance under SeaGen Secure are deducted from gross sales and are based on an analysis
of expected plan utilization. These estimates are adjusted as necessary to reflect our actual experience.
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Gross-to-net deductions, net of related payments and credits, are summarized as follows (in thousands):
 

   
Rebates and
chargebacks   

Distribution fees,
product returns

and other    Total  
Balance as of December 31, 2016   $ 9,500   $ 3,198   $ 12,698 

Provision related to current period sales    22,389    1,759    24,148 
Adjustment for prior period sales    (146)    (92)    (238) 
Payments/credits for current period sales    (17,203)    (406)    (17,609) 
Payments/credits for prior period sales    (6,258)    (1,217)    (7,475) 

Balance as of March 31, 2017   $ 8,282   $ 3,242   $ 11,524 

Mandatory government discounts are the most significant component of our total gross to net deductions and the discount percentage has been
increasing. These discount percentages increased during the three months ended March 31, 2017 over the comparable period in 2016 as a result of price
increases we instituted that exceeded the rate of inflation, and to a lesser extent, as a result of an increase in sales eligible for government mandated rebates or
chargebacks. Generally, the change in government prices is limited to the rate of inflation. We expect future gross-to-net deductions to fluctuate based on the
volume of purchases eligible for government mandated discounts and rebates, as well as changes in the discount percentage which is impacted by potential
future price increases, the rate of inflation, and other factors.

We implemented a price increase at the beginning of 2017. As a result of this price increase and a continued increase in the percentage of our gross
sales that are eligible for government mandated rebates and chargebacks, we expect gross-to-net deductions to increase in 2017. In recent months there has
been extensive discussion in the United States about expanding government discount programs, including allowing Medicare to negotiate drug prices, and
pressure on pharmaceutical drug pricing is expected to increase. If government discounted programs are expanded or discounts increased as a result of
changes in regulations in the United States, our gross to net deductions will increase and our net sales will be negatively impacted.

Collaboration and license agreement revenues

Our proprietary ADC technologies are the basis of our ADC collaborations that we have entered into in the ordinary course of business with a number
of biotechnology and pharmaceutical companies. Under these ADC collaboration agreements, we grant our collaborators research and commercial licenses to
our technology and typically provide technology transfer services, technical advice, supplies and services for a period of time.

If there are continuing performance obligations, we use a time-based proportional performance model to recognize revenue over our performance
period for the related agreement. Collaboration and license agreements are evaluated to determine whether the multiple elements and associated deliverables
can be considered separate units of accounting. To date, the pre-commercial deliverables under our collaboration and license agreements have not qualified
as separate units of accounting. The assessment of multiple element arrangements requires judgment in order to determine the appropriate point in time, or
period of time, that revenue should be recognized. We believe that the development period in each agreement is a reasonable estimate of the performance
obligation period of such agreement. Accordingly, all amounts received or due, including any upfront payments, maintenance fees, development and
regulatory milestone payments and reimbursement payments, are recognized as revenue over the performance obligation periods of each agreement. These
performance obligation periods typically range from one to three years. The agreements with Takeda and Genentech have performance obligation periods of
ten and seventeen years, respectively. All of the remaining performance obligation periods for our active collaborations are currently expected to be
completed in three years or less. When no performance obligations are required of us, or following the completion of the performance obligation period, such
amounts are recognized as revenue when collectibility is reasonably assured. Generally, all amounts received or due other than sales-based milestones and
royalties are classified as collaboration and license agreement revenues as they are earned. Sales-based milestones and royalties are recognized as royalty
revenue as they are reported to us.

Our collaboration and license agreements include contractual milestones. Generally, the milestone events contained in our collaboration and license
agreements coincide with the progression of the collaborators’ product candidates from development to regulatory approval and then to commercialization.
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Development milestones in our collaborations may include the following types of events:
 

 
•  Designation of a product candidate or initiation of pre-clinical studies. Our collaborators must undertake significant pre-clinical research and

studies to make a determination of the suitability of a product candidate and the time from those studies or designation to initiation of a clinical
trial may take several years.

 

 •  Initiation of a phase 1 clinical trial. Generally, phase 1 clinical trials may take one to two years to complete.
 

 •  Initiation of a phase 2 clinical trial. Generally, phase 2 clinical trials may take one to three years to complete.
 

 •  Initiation of a phase 3 clinical trial. Generally, phase 3 clinical trials may take two to six years to complete.

Regulatory milestones in our collaborations may include the following types of events:
 

 •  Filing of regulatory applications for marketing approval such as a BLA in the United States or a Marketing Authorization Application in Europe.
Generally, it may take up to twelve months to prepare and submit regulatory filings.

 

 •  Receiving marketing approval in a major market, such as in the United States, Europe, Japan or other significant countries. Generally it may take
up to three years after a marketing application is submitted to obtain approval for marketing and pricing from the applicable regulatory agency.

Commercialization milestones in our collaborations may include the following types of events:
 

 •  First commercial sale in a particular market, such as in the United States, Europe, Japan or other significant countries.
 

 
•  Product sales in excess of a pre-specified threshold. The amount of time to achieve this type of milestone depends on several factors, including,

but not limited to, the dollar amount of the threshold, the pricing of the product, market penetration of the product and the rate at which
customers begin using the product.

Our ADC collaborators are solely responsible for the development of their product candidates and the achievement of milestones in any of the
categories identified above is based solely on the collaborators’ efforts.

In the case of our ADCETRIS collaboration with Takeda, we may be involved in certain development activities; however, the achievement of
development, regulatory and commercial milestone events under the agreement is primarily based on activities undertaken by Takeda.

The process of successfully developing a product candidate, obtaining regulatory approval and ultimately commercializing a product candidate is
highly uncertain and the attainment of any milestones is therefore uncertain and difficult to predict. In addition, since we do not take a substantive role or
control the research, development or commercialization of any products generated by our ADC collaborators, we are not able to reasonably estimate when, if
at all, any milestone payments or royalties may be payable to us by our ADC collaborators. As such, the milestone payments associated with our ADC
collaborations involve a substantial degree of uncertainty and risk that they may never be received. Similarly, even in those collaborations where we may
have an active role in the development of the product candidate, such as our ADCETRIS collaboration with Takeda, the attainment of a milestone is based on
the collaborator’s activities and is generally outside our direction and control.

We generally invoice our collaborators and licensees on a monthly or quarterly basis, or upon the completion of the effort or achievement of a
milestone, based on the terms of each agreement. Any deferred revenue arising from amounts received in advance of the culmination of the earnings process
is recognized as revenue in future periods when the applicable revenue recognition criteria have been met. Deferred revenue expected to be recognized
within the next twelve months is classified as a current liability.
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Collaboration and license agreement revenues by collaborator are summarized as follows:
 

   
Three months ended

March 31,  
Collaboration and license agreement revenue by collaborator ($ in thousands)   2017    2016    % Change 
Takeda   $20,266   $12,886    57% 
AbbVie    719    4,206    (83%) 
Other    845    3,084    (73%) 
Total   $21,830   $20,176    8% 

Collaboration revenues from Takeda fluctuate based on changes in the earned portion of reimbursement funding under the ADCETRIS collaboration,
which are influenced by the activities each party is performing under the collaboration agreement at a given time. Collaboration revenues from Takeda
increased during the three months ended March 31, 2017 from the comparable period in 2016, primarily driven by an increase in drug product supply
activities.

Revenues from AbbVie decreased during the three months ended March 31, 2017 from the comparable period in 2016 due to the completion of the
performance obligation period in 2016, over which the upfront payments, maintenance fees, development milestone payments were being amortized.

Changes in revenues recognized from our other collaboration agreements, which include our ADC collaborations and our co-development
collaborations, reflect the timing of development milestones and licensing fees.

Our collaboration and license agreement revenues are impacted by the term and duration of our collaboration and license agreements and by progress-
dependent milestones, annual maintenance fees and reimbursement of materials and support services. Collaboration and license agreement revenues may
vary substantially from year to year and quarter to quarter depending on the progress made by our collaborators with their product candidates, the level of
support we provide to our collaborators, specifically to Takeda under our ADCETRIS collaboration, the timing of milestones achieved and our ability to
enter into additional collaboration and co-development agreements. We expect our collaboration and license agreement revenues in 2017 to be consistent
with 2016. We have a significant balance of deferred revenue, representing prior payments from our collaborators that have not yet been recognized as
revenue. This deferred revenue will be recognized as revenue in future periods using a time-based approach as we fulfill our performance obligations.

Collaboration agreements

Takeda

Our ADCETRIS collaboration with Takeda provides for the global co-development of ADCETRIS by the companies and the commercialization of
ADCETRIS by Takeda in its territory. We received an upfront payment and have received and are entitled to receive progress-dependent milestone payments
based on Takeda’s achievement of significant events under the collaboration, in addition to tiered royalties with percentages starting in the mid-teens and
escalating to the mid-twenties based on net sales of ADCETRIS within Takeda’s licensed territories. Additionally, the companies equally co-fund the cost of
selected development activities conducted under the collaboration. We recognize as collaboration revenue the upfront payment, progress-dependent
milestone payments, and net development cost reimbursement payments from Takeda over the ten-year development period of the collaboration, which
began in December 2009. When the performance of development activities under the collaboration results in us making a reimbursement payment to Takeda,
the effect is to reduce the amount of collaboration revenue that we record. We also receive reimbursement for the cost of drug product supplied to Takeda for
its use and, in some cases, pay Takeda for drug product they supply to us. The earned portion of net collaboration payments is reflected as a component of
collaboration and license agreement revenues.

As of March 31, 2017, total future potential milestone payments to us under the ADCETRIS collaboration could total approximately $165 million. Of
the remaining amount, up to approximately $7 million relates to the achievement of development milestones, up to approximately $118 million relates to the
achievement of regulatory milestones and up to approximately $40 million relates to the achievement of commercial milestones. As of March 31, 2017,
$70 million in milestones had been achieved as a result of regulatory and commercial progress by Takeda.
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Astellas Co-development Agreement

We entered into an agreement with Agensys, subsequently acquired by Astellas, to jointly research, develop and commercialize ADCs for the treatment
of several types of cancer. The collaboration encompasses combinations of our ADC technology with fully-human antibodies developed by Astellas to
proprietary cancer targets.

Under the collaboration agreement, we and Astellas are co-funding all development and commercialization costs for ASG-22ME and ASG-15ME, and
will share in any profits that may come from these product candidates if successfully commercialized on a 50/50 basis. Costs associated with co-development
activities are included in research and development expense.

Astellas is developing another ADC product candidate on its own, subject to paying us annual maintenance fees, milestones, royalties and support fees
for research and development services and material provided under the collaboration agreement. Amounts received for this product candidate being
developed solely by Astellas are recognized as revenue.

Unum Therapeutics

We have a strategic collaboration and license agreement with Unum to develop and commercialize novel ACTR therapies incorporating our antibodies
for cancer. We and Unum will initially develop two ACTR product candidates that combine Unum’s ACTR technology with our antibodies, and we have an
option to expand the collaboration to include a third ACTR product candidate upon payment of an additional fee. Unum is obligated to conduct preclinical
research and clinical development activities through phase 1 clinical trials and we are obligated to provide funding for these activities. The agreement calls
for us to work together to co-develop and jointly fund programs after phase 1 clinical trials unless either company opts out. Costs associated with
co-development activities are included in research and development expense.

We and Unum would co-commercialize any successfully developed product candidates and share any profits 50/50 on any co- developed programs in
the United States. We retain exclusive commercial rights outside of the United States, paying Unum a royalty that is a high single digit to mid-teens
percentage of ex-U.S. sales, if any. The potential future licensing and progress-dependent milestone payments to Unum under the collaboration may total up
to $615 million across all three ACTR programs, payment of which is triggered by the achievement of development, regulatory and commercial milestones.

ADC Collaboration Agreements

We have other active collaborations with a number of companies to allow them to use our proprietary ADC technology. Under our ADC collaborations,
which we have entered into in the ordinary course of business, we typically receive or are entitled to receive upfront cash payments, progress-dependent
milestones and royalties on net sales of products incorporating our ADC technology, as well as annual maintenance fees and support fees for research and
development services and materials provided under the agreements. These amounts are recognized as revenue as they are realized, or over the performance
obligation period of the agreements during which we provide limited support to the collaborator. Our ADC collaborators are responsible for development,
manufacturing and commercialization of any ADC product candidates that result from the collaborations and are solely responsible for the achievement of
the potential milestones under these collaborations.

As of March 31, 2017, our ADC collaborations and co-development agreements had generated more than $350 million, primarily in the form of upfront
payments. Total milestone payments to us under our current ADC collaboration and co-development agreements could total up to approximately $3.3 billion
if all potential product candidates achieved all of their milestone events. Of this amount, approximately $0.5 billion relates to the achievement of
development milestones, approximately $1.3 billion relates to the achievement of regulatory milestones and approximately $1.5 billion relates to the
achievement of commercial milestones. Since we do not control the research, development or commercialization of any of the products that would generate
these milestones, we are not able to reasonably estimate when, if at all, any milestone payments or royalties may be payable by our collaborators.
Successfully developing a product candidate, obtaining regulatory approval and ultimately commercializing it is a significantly lengthy and highly
uncertain process which entails a significant risk of failure. In addition, business combinations, changes in a collaborator’s business strategy and financial
difficulties or other factors could result and have resulted in a collaborator abandoning or delaying development of its product candidates. As such, the
milestone payments associated with our ADC collaborations and co-development agreements involve a substantial degree of risk and may never be received.
Accordingly, we do not expect, and investors should not assume, that we will receive all of the potential milestone payments described above and it is
possible that we may never receive any significant milestone payments under these agreements.



Royalty revenues and cost of royalty revenues

Royalty revenues primarily reflect royalties paid to us by Takeda under the ADCETRIS collaboration. These royalties include commercial sales-based
milestones and sales royalties. The royalty rate paid by Takeda is calculated as a percentage of Takeda’s net sales of ADCETRIS, ranges from the mid-teens to
the mid-twenties depending on sales volumes, and resets annually. Takeda bears a portion of third-party royalty costs owed on sales of ADCETRIS in its
territory. This amount is included in our royalty revenues. Cost of royalty revenues reflect amounts owed to our third-party licensors related to the sale of
ADCETRIS in Takeda’s territory.
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Our royalty revenues and cost of royalty revenues were as follows ($ in thousands):
 

   
Three months ended

March 31,  
   2017    2016    % Change 
Royalty revenues   $16,980   $32,331    (47%) 
Cost of royalty revenues   $ 4,380   $ 3,615    21% 

Royalty revenues for the three months ended March 31, 2017 decreased from the comparable period in 2016 as the three month period ended
March 31, 2016 included a one-time $20.0 million milestone payment triggered by Takeda’s exceeding $200 million in annual sales for the first time. The
decrease driven by the milestone payment was partially offset in 2017 by increases in sales volume and thereby in the applicable royalty rate.

Cost of royalty revenues fluctuates based on the amount of net sales of ADCETRIS by Takeda in its territories.

We expect that royalty revenues will decrease in 2017 as compared to 2016 primarily as a result of the 2016 royalty revenues including the one-time
$20 million sales milestone payment. We expect cost of royalty revenues to increase in 2017 primarily due to anticipated increases in sales volumes in
Takeda’s territory.

Cost of sales

ADCETRIS cost of sales includes manufacturing costs of product sold, third-party royalty costs, amortization of technology license costs, and
distribution and other costs. Our cost of sales was as follows ($ in thousands):
 

   
Three months ended

March 31,  
   2017    2016    % Change 
Cost of sales   $7,481   $5,944    26% 

Cost of sales increased during the three month period ended March 31, 2017 as compared to 2016 primarily due to increased sales volumes, and to a
lesser extent, due to an increase in the applicable royalty rate. We expect cost of sales to increase in 2017, primarily due to anticipated increases in sales
volumes.

Research and development

Our research and development expenses are summarized as follows:
 

   
Three months ended

March 31,  
Research and development ($ in thousands)   2017    2016    % Change 
Research   $ 16,755   $15,240    10% 
Development and contract manufacturing    48,909    35,358    38% 
Clinical    52,520    42,273    24% 

Total research and development expenses   $118,184   $92,871    27% 
 

23



Table of Contents

Research expenses include, among other things, personnel, occupancy and laboratory expenses, technology access fees associated with the discovery
and identification of new monoclonal antibodies and related technologies, and the development of novel classes of stable linkers and cell-killing agents for
our ADC technology. Research expenses also include research activities associated with our product candidates, such as preclinical translational biology and
in vitro and in vivo studies, and investigational new drug, or IND-enabling pharmacology and toxicology studies. The increase in research expenses during
the three months ended March 31, 2017 as compared to the same period in 2016 reflects increases in staffing as well as increased cost reimbursement under
our agreement with Astellas.

Development and contract manufacturing expenses include personnel and occupancy expenses, external contract manufacturing costs for the scale up
and pre-approval manufacturing of drug product used in research and our clinical trials, and costs for drug product supplied to our collaborators.
Development and contract manufacturing expenses also include quality control and assurance activities, and storage and shipment of our product candidates.
The increase in development and contract manufacturing expenses during the three months ended March 31, 2017 as compared to the same period in 2016
primarily reflects increased development activities under our agreement with Astellas as well as increased drug product supplied to Takeda, and to a lesser
extent, increases in staffing and other costs to support our growing pipeline of product candidates.

Clinical expenses include personnel, travel, occupancy costs, and external clinical trial costs including costs for clinical sites, clinical research
organizations, contractors and regulatory activities associated with conducting human clinical trials. The increase in clinical expenses during the three
months ended March 31, 2017 as compared to the same period in 2016 reflects increased clinical trial activity related to our product candidates, primarily
SGN-CD33A, and related increases in staffing.

We utilize our employee and infrastructure resources across multiple development projects as well as our discovery and research programs directed
towards identifying monoclonal antibodies and new classes of stable linkers and cell-killing agents for our ADC program. We track human resource efforts
expended on many of our programs for purposes of billing our collaborators for time incurred at agreed upon rates and for resource planning. We do not
account for actual costs on a project-by-project basis as it relates to our infrastructure, facility, employee and other indirect costs. We do, however, separately
track significant third-party costs including clinical trial costs, manufacturing costs and other contracted service costs on a project-by-project basis.

The following table shows expenses incurred for research, contract manufacturing of our product candidates and clinical and regulatory services
provided by third parties as well as pre-commercial milestone payments for in-licensed technology for ADCETRIS and each of our clinical-stage product
candidates. The table also presents other third-party costs and overhead consisting of personnel, facilities and other indirect costs not directly charged to
these development programs.
 

   
Three months ended

March 31,    Five years ended
March 31, 2017  Development program ($ in thousands)   2017    2016    

ADCETRIS (brentuximab vedotin)   $ 23,737   $22,165   $ 306,647 
SGN-CD33A (vadastuximab talirine)    16,488    11,080    102,945 
ASG-22ME (enfortumab vedotin)    7,942    564    24,497 
SGN-CD19A (denintuzumab mafodotin)    2,057    1,635    29,650 
Other clinical stage programs    6,180    5,361    81,152 

Total third-party costs    56,404    40,805    544,891 
Other costs and overhead    61,780    52,066    828,310 

Total research and development   $118,184   $92,871   $ 1,373,201 

Third-party costs for ADCETRIS increased during the three months ended March 31, 2017 from the comparable period in 2016, primarily due to an
increase in drug product supplied to Takeda, offset partially by a decrease in clinical trial activities. The cost of drug product supplied to Takeda is charged
to research and development expense. We are reimbursed for the drug product, which is included as a component of collaboration revenue.

Third-party costs for SGN-CD33A increased during the three months ended March 31, 2017 from the comparable period in 2016 primarily due to an
increase in clinical trial costs related to the phase 3 CASCADE clinical trial, and continued planning for potential additional SGN-CD33A phase 1 and 2
trials.

Third-party costs for ASG-22ME increased during the three months ended March 31, 2017 from the comparable period in 2016 primarily due to an
increase in drug supply activities as we prepare to initiate additional clinical trials in 2017.
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Third-party costs for SGN-CD19A and our other development programs were consistent with the comparable period in 2016.

Other costs and overhead include third-party costs of our other preclinical programs, including our strategic collaboration with Unum, and costs
associated with personnel and facilities. These costs increased during the three months ended March 31, 2017 from the comparable period in 2016 due to
development activities to expand our product pipeline, including increases in staffing levels and the expansion of our facilities to accommodate our growth.

Our expenditures on our ADCETRIS clinical development program and on our current and future preclinical and clinical development programs are
subject to numerous uncertainties in timing and cost to completion. In order to advance our product candidates toward commercialization, the product
candidates are tested in numerous preclinical safety, toxicology and efficacy studies. We then conduct clinical trials for those product candidates that take
several years or more to complete. The length of time varies substantially based upon the type, complexity, novelty and intended use of a product candidate.
Likewise, in order to expand ADCETRIS’ labeled indications of use, we are required to conduct additional extensive clinical studies. The cost of clinical
trials may vary significantly over the life of a project as a result of a variety of factors, including:
 

 •  the number of patients required in our clinical trials;
 

 •  the length of time required to enroll trial participants;
 

 •  the number and location of sites included in the trials;
 

 •  the costs of producing supplies of the product candidates needed for clinical trials and regulatory submissions;
 

 •  the safety and efficacy profile of the product candidate;
 

 •  the use of clinical research organizations to assist with the management of the trials; and
 

 •  the costs and timing of, and the ability to secure, regulatory approvals.

We anticipate that our total research and development expenses in 2017 will increase compared to 2016 due to increased costs for the development of
our product candidates, primarily SGN-CD33A, ASG-22ME, SGN-CD19A, and SGN-LIV1A. If the transactions contemplated by the Immunomedics License
are consummated, we expect total research and development expenses to potentially increase significantly as a result of the upfront and other milestone
payments and development costs that we would undertake as part of the Immunomedics License. Certain ADCETRIS development activities, including some
clinical studies, will be conducted by Takeda, the costs of which are not reflected in our research and development expenses. Because of these and other
factors, expenses will fluctuate based upon many factors, including the degree of collaborative activities, timing of manufacturing campaigns, numbers of
patients enrolled in our clinical trials and the outcome of each clinical trial event.

The risks and uncertainties associated with our research and development projects are discussed more fully in Part II, Item 1A—Risk Factors. As a result
of the uncertainties discussed above, we are unable to determine with any degree of certainty the duration and completion costs of our research and
development projects, anticipated completion dates or when and to what extent we will receive cash inflows from the commercialization and sale of
ADCETRIS in any additional approved indications or of any of our product candidates.

Selling, general and administrative
 

   
Three months ended

March 31,  
Selling, general and administrative ($ in thousands)   2017    2016    % Change 
Selling, general and administrative   $38,404   $29,747    29% 

Selling, general and administrative expenses increased during the three months ended March 31, 2017 from the comparable period in 2016 primarily
due to increases in staffing to support our continued growth, and to a lesser extent, increases in expenses for legal matters.

We anticipate that selling, general and administrative expenses will increase in 2017 compared to 2016 as we continue our commercial activities in
support of the commercialization of ADCETRIS, as well as our support of general operations. If the transactions contemplated by the Immunomedics License
are consummated, we expect selling, general and administrative expenses to increase further.
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Investment and other income (loss), net
 

   
Three months ended

March 31,  
Investment and other income (loss), net ($ in thousands)   2017    2016    % Change 
Investment and other income (loss), net   $(672)   $544    (224%) 

Investment and other income (loss), net, includes other non-operating income and amounts earned on our investments in U.S. Treasury securities. The
decrease in investment and other income (loss), net from the comparable period in 2016 is primarily related to the impairment of our investment in the
Immunomedics warrant.

Liquidity and capital resources
 

Selected balance sheet and cash flow data ($ in thousands)   
March 31,

2017    
December 31,

2016  
Cash, cash equivalents, and short- and long-term investments   $ 536,384   $ 618,974 
Working capital    527,336    586,132 
Stockholders’ equity    603,377    634,087 

   Three months ended March 31,  
   2017    2016  
Cash provided by (used in):     

Operating activities   $ (63,544)   $ (17,837) 
Investing activities    19,803    29,431 
Financing activities    10,835    5,698 

Our combined cash, cash equivalents and investment securities decreased during the three months ended March 31, 2017 from the balance at December
31, 2016, primarily reflecting our net loss for the period, purchases of property and equipment as we expand our facilities to support our growth, and our
investment in Immunomedics.

The changes in net cash used in operating activities are primarily related to our net loss, working capital fluctuations and changes in our non-cash
expenses, all of which are highly variable. The changes in cash provided by investing activities primarily reflect differences between the proceeds received
from sale and maturity of our investments and amounts reinvested. Net cash provided by financing activities resulted from the proceeds of stock option
exercises and our employee stock purchase plan.

We have primarily financed our operations through the issuance of equity securities, collections from commercial sales of ADCETRIS, and by amounts
received pursuant to product collaborations and our ADC collaborations. To a lesser degree, we have also financed our operations through royalty revenues
and interest earned on cash, cash equivalents and investment securities. These financing and revenue sources have historically allowed us to maintain
adequate levels of cash and investments.

Our cash, cash equivalents, and investments in debt securities are held in a variety of non-interest bearing bank accounts and interest-bearing
instruments subject to investment guidelines allowing for holdings in U.S. government and agency securities, corporate securities, taxable municipal bonds,
commercial paper and money market accounts. Our investment portfolio is structured to provide for investment maturities and access to cash to fund our
anticipated working capital needs. However, if our liquidity needs should be accelerated for any reason in the near term, or investments do not pay at
maturity, we may be required to sell investments in debt securities in our portfolio prior to their scheduled maturities, which may result in a loss. As of
March 31, 2017, we had $506.4 million held in cash and cash equivalents, or short-term investments scheduled to mature within the next twelve months.

At our currently planned spending rates we believe that our financial resources, together with product and royalty revenues from sales of ADCETRIS
and the fees, milestone payments and reimbursements we expect to receive under our existing collaboration and license agreements, will be sufficient to fund
our operations for at least the next twelve months, including with respect to the upfront payment we would be required to make to Immunomedics if the
transactions contemplated by the Immunomedics License are consummated on the currently-agreed upon terms. Changes in our spending rate may occur that
would consume available capital resources sooner, such as increased development, manufacturing and clinical trial expenses in connection with our
expanding pipeline
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programs, including several phase 3 trials, or our undertaking of additional programs, business activities, or entry into strategic transactions, including
potential additional acquisitions of products, technologies or businesses. In addition, we do not currently have sufficient capital to fund all of the potential
milestone payments to Immunomedics, if the transactions contemplated by the Immunomedics License are consummated, and to Unum under our agreements
with those companies. Accordingly, we may be required to, or may otherwise determine to, raise additional capital to fund those obligations. Further, in the
event of a termination of the ADCETRIS collaboration agreement with Takeda, we would not receive development cost sharing payments or milestone
payments or royalties for the development or sale of ADCETRIS in Takeda’s territory, and we would be required to fund all ADCETRIS development and
commercial activities. Any of these factors could lead to a need for us to raise additional capital.

We expect to make additional capital outlays and to increase operating expenditures over the next several years as we hire additional employees,
support our preclinical development, manufacturing and clinical trial activities for ADCETRIS and our other pipeline programs, and expand internationally,
as well as commercialize ADCETRIS and position ADCETRIS for potential additional regulatory approvals. Our commitment of resources to the continuing
development, regulatory and commercialization activities for ADCETRIS, and the research, continued development and manufacturing of our product
candidates will likely require us to raise substantial amounts of additional capital. In addition, if the Immunomedics License transaction closes, we anticipate
committing substantial capital resources to the transactions contemplated by the Immunomedics License and the anticipated transfer, integration and
development activities related to IMMU-132, including with respect to our upfront and milestone payment obligations to Immunomedics. Further, we
actively evaluate various strategic transactions on an ongoing basis, including licensing or otherwise acquiring complementary products, technologies or
businesses, and we may require significant additional capital in order to complete or otherwise provide funding for any additional acquisitions. We may seek
additional funding through some or all of the following methods: corporate collaborations, licensing arrangements and public or private debt or equity
financings. We do not know whether additional capital will be available when needed, or that, if available, we will obtain financing on terms favorable to us
or our stockholders. If we are unable to raise additional funds when we need them, we may be required to delay, reduce the scope of, or eliminate one or more
of our development programs, which may adversely affect our business and operations.

Commitments

Our future minimum contractual commitments were reported in our Annual Report on Form 10-K for the year ended December 31, 2016, as filed with
the SEC.

In the event that the transaction closes, under the terms of the Immunomedics License, we would pay Immunomedics an upfront payment of $250
million. In addition, Immunomedics would also be eligible to receive development, regulatory and sales-dependent milestone payments across multiple
indications and geographical regions of up to a total maximum of approximately $1.7 billion, as well as royalties which would be based on a percentage of
annual net sales of the licensed products, if any, beginning in the teens and rising to twenty percent based on sales volume. Other than with respect to the
Immunomedics License, there were no other material changes from the contractual commitments previously disclosed in our Annual Report on Form 10-K for
the year ended December 31, 2016, as filed with the SEC.

Recent accounting pronouncements

In May 2014, the Financial Accounting Standards Board, or FASB, issued an Accounting Standards Update entitled “ASU 2014-09, Revenue from
Contracts with Customers.” The standard requires entities to recognize revenue through an evaluation that includes identification of the contract,
identification of the performance obligations, determination of the transaction price, allocation of the transaction price to the performance obligations, and
recognition of revenue as the entity satisfies the performance obligations. In August 2015, FASB issued an Accounting Standards Update entitled “ASU
2015-14, Revenue from Contracts with Customers: Deferral of the Effective Date”, which defers the effective date of ASU 2014-09 to our fiscal year
beginning January 1, 2018. The FASB has continued to issue accounting standards updates to clarify and provide implementation guidance related to
Revenue from Contracts with Customers, including “ASU 2016-08, Revenue from Contract with Customers: Principal versus Agent Considerations”, “ASU
2016-10, Revenue from Contracts with Customers: Identifying Performance Obligations and Licensing”, “ASU 2016-12, Revenue from Contracts with
Customers: Narrow-Scope Improvements and Practical Expedients” and “ASU 2016-20, Technical Corrections and Improvements to Topic 606, Revenue
from Contracts with Customers.” Our preliminary assessment of this new standard is that it will generally not change the way in which we recognize product
revenue from sales of ADCETRIS. However, we expect that sales-based royalties and commercial sales-based milestones will be recorded in the period of the
related sale based on estimates, rather than recording them as reported by the customer. In addition, the achievement of development milestones under our
collaborations will be recorded in the period their achievement becomes probable, which may result in their recognition earlier than under current accounting
principles. The new standard also requires more extensive disclosures related to revenue recognition, particularly in quarterly financial statements. We will
adopt the standard on January 1, 2018 and intend to use the modified retrospective method of adoption. We are continuing to evaluate the impact of the
standard on all of our revenues, including those mentioned above, and our assessments may change in the future based on our ongoing evaluation.

        In January 2016, FASB issued an Accounting Standards Update entitled “ASU 2016-01, Financial Instruments: Overall.” The standard addresses certain
aspects of recognition, measurement, presentation and disclosure of financial instruments. We will adopt the standard on January 1, 2018 using a modified
retrospective approach. The standard will require us to record changes in fair value of equity securities in net income or loss. The implementation of this
standard is expected to increase the volatility of net income to the extent that we continue to hold equity securities.
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In February 2016, FASB issued an Accounting Standards Update entitled “ASU 2016-02, Leases.” The standard requires entities to recognize in the
consolidated balance sheet a liability to make lease payments and a right-of-use asset representing its right to use the underlying asset for the lease term. The
standard will become effective for us beginning January 1, 2019, with early adoption permitted. We are currently evaluating the guidance to determine the
potential impact on our financial condition, results of operations and cash flows, and financial statement disclosures.

In March 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-09, Compensation – Stock Compensation.” The standard is intended
to simplify certain elements of accounting for share-based payment transactions, including the income tax impact, classification of awards as either equity or
liabilities, and classification on the statement of cash flows. In addition, the standard allows an entity-wide accounting policy election to either estimate the
number of awards that are expected to vest, as currently required, or account for forfeitures when they occur. We have elected to continue estimating the
number of awards that are expected to vest. We adopted the standard as of January 1, 2017. Since we have incurred net losses since our inception and
maintain a full valuation allowance on our net deferred tax assets, the adoption did not have a material impact on our financial condition, results of
operations and cash flows.

In October 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-16, Accounting for Income Taxes: Intra-Entity Asset Transfers of
Assets Other than Inventory”. The standard is intended to simplify the accounting for intercompany sales of assets other than inventory. Under current GAAP,
the tax effects of intra-entity asset transfers are deferred until the transferred asset is sold to a third party or otherwise recovered through use. Under the new
guidance, a reporting entity would recognize the tax expense from the sale of the asset in the seller’s jurisdiction when the transfer occurs, even though the
pre-tax effects of that transaction are eliminated in consolidation. Any deferred tax asset that arises in the buyer’s jurisdiction would also be recognized at the
time of the transfer. The standard will become effective for us beginning on January 1, 2018. We are currently evaluating the new standard; however, since we
have incurred net losses since our inception and maintain a full valuation allowance on our net deferred tax assets, the adoption is not expected to have a
material impact on our financial condition, results of operations and cash flows, or financial statement disclosures.

In June 2016, FASB issued an Accounting Standard Update entitled “ASU 2016-13, Financial Instruments: Credit Losses”. The objective of the
standard is to provide information about expected credit losses on financial instruments at each reporting date, and to change how other than temporary
impairments on investments securities are recorded. The standard will become effective for us beginning on January 1, 2020 with early adoption permitted.
We are currently evaluating the guidance to determine the potential impact on our financial condition, results of operations and cash flows, and financial
statement disclosures.

In January 2017, FASB issued an Accounting Standard Update entitled, “ASU 2017-01, Business Combinations: Clarifying the Definition of a
Business.” The objective of the standard is to clarify the definition of a business with the objective of adding guidance to assist entities with evaluating
whether transactions should be accounted for as acquisitions of assets or businesses. We adopted this standard on a prospective basis as of January 1, 2017.
The adoption of this standard did not have a material impact on our financial condition, results of operations and cash flows, or financial statement
disclosures.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

Our exposure to market risk for changes in interest rates relates primarily to our investment portfolio. We do not have any derivative financial
instruments in our investment portfolio. We currently have holdings in U.S. Treasury securities. A summary of our investment in debt securities subject to
interest rate risk are as follows (in thousands):
 

   
March 31,

2017    
December 31,

2016  
Short-term investments   $430,637   $ 480,313 
Long-term investments    29,980    29,988 

Total   $460,617   $ 510,301 

We have estimated the effect on our investment portfolio of a hypothetical increase in interest rates by one percent to be a reduction of $1.7 million in
the fair value of our available-for-sale debt securities as of March 31, 2017. In addition, a hypothetical decrease of 10% in the effective yield of our
available-for-sale debt securities would reduce our expected investment income by approximately $0.3 million over the next twelve months based on our
investment balance at March 31, 2017.

Foreign Currency Risk

Most of our revenues and expenses are denominated in U.S. dollars and as a result, we have not experienced significant foreign currency transaction
gains and losses to date. Our commercial sales in Canada are denominated in Canadian Dollars. We also had other transactions denominated in foreign
currencies during the three months ended March 31, 2017, primarily related to contract manufacturing and ex-U.S. clinical trial activities, and we expect to
continue to do so. Our royalties from Takeda are derived from their sales of ADCETRIS in multiple countries and in multiple currencies that are converted
into U.S. dollars for purposes of determining the royalty owed to us. Our primary exposure is to fluctuations in the Euro, British Pound, Canadian Dollar and
Swiss Franc. We do not anticipate that foreign currency transaction gains or losses will be significant at our current level of operations. However, transaction
gains or losses may become significant in the future as we continue to expand our operations internationally. We have not engaged in foreign currency
hedging to date; however, we may do so in the future.

 
Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures. Our management, with the participation of our Chief Executive Officer and our Chief Financial
Officer, have evaluated our disclosure controls and procedures (as defined in Rules 13a-15(e) under the Securities Exchange Act of 1934, as amended) prior
to the filing of this quarterly report. Based on that evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that, as of the end
of the period covered by this quarterly report, our disclosure controls and procedures were, in design and operation, effective.

(b) Changes in internal control over financial reporting. There have not been any changes in our internal control over financial reporting during the
quarter ended March 31, 2017 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

Stockholder Class Action. On January 10, 2017, a purported securities class action lawsuit was commenced in the United States District Court for the
Western District of Washington, naming as defendants us and certain of our officers. The lawsuit alleges material misrepresentations and omissions in public
statements regarding our business, operational and compliance policies, violations by all named defendants of Section 10(b) of the Exchange Act, and Rule
10b-5 thereunder, as well as violations of Section 20(a) of the Exchange Act. The complaint seeks compensatory damages of an undisclosed amount. The
plaintiff alleges, among other things, that we made false and/or misleading statements and/or failed to disclose that SGN-CD33A presents a significant risk of
fatal hepatotoxicity and that we had therefore overstated the viability of SGN-CD33A as a treatment for AML. It is possible that additional suits will be filed,
or allegations received from stockholders, with respect to these same matters and also naming us and/or our officers and directors as defendants. The court has
not yet appointed a lead plaintiff or approved lead plaintiff’s counsel. We do not believe it is feasible to predict or determine the outcome or resolution of
this litigation, or to estimate the amount of, or potential range of, loss with respect to this proceeding. In addition, the timing of the final resolution of this
proceeding is uncertain. As a result of the lawsuit, we will incur litigation expenses and may incur indemnification expenses, and potential resolutions of the
lawsuit could include a settlement requiring payments. Those expenses could have a material impact on our financial position, results of operations, and cash
flows.

Stockholder Derivative Action. On March 29, 2017, a stockholder derivative lawsuit was filed in Washington Superior Court for the County of
Snohomish. The complaint names as defendants certain of our current and former executives and members of our board of directors. We are named as a
nominal defendant. The complaint generally makes the same allegations as the securities class action, claiming that the individual defendants breached their
duties to us. The complaint seeks unspecified damages, disgorgement of compensation, corporate governance changes, and attorneys’ fees and costs. Because
the complaint is derivative in nature, it does not seek monetary damages from us. As a result of the lawsuit, we may incur litigation and indemnification
expenses.

venBio Action. On February 13, 2017, we were named a co-defendant in a lawsuit filed by venBio in the Delaware Chancery Court, or the Court,
against the members of the board of directors of Immunomedics. The lawsuit, or the venBio lawsuit, alleges that the members of the Immunomedics board
breached their fiduciary duties toward their stockholders by hastily licensing IMMU-132 to us. We are alleged to have aided and abetted the breach of
fiduciary duties. Among other things, venBio sought to enjoin the closing of the transactions contemplated by the development and license agreement, or the
Immunomedics License, we entered into with Immunomedics in February 2017. On March 9, 2017, the Court issued a temporary restraining order enjoining
taking any action in furtherance of the closing of the transactions contemplated by the Immunomedics License. The temporary restraining order will remain
in place pending a trial on the merits scheduled for June 19, 2017. We cannot predict the outcome of the venBio lawsuit or the impact it may have on the
Immunomedics License, or on the Stock Purchase Agreement, or the closing of the transactions contemplated by the Immunomedics License. However, it is
possible that, in connection with the venBio lawsuit, the Immunomedics License or the Stock Purchase Agreement could be terminated, rescinded or
reformed in a way that is disadvantageous to us, including a potential increase in the transaction consideration payable to Immunomedics under the
Immunomedics License, or that otherwise adversely affects the anticipated benefits to us of the Immunomedics License. We do not believe it is feasible to
predict or determine the outcome or resolution of this lawsuit, or to estimate the amount of, or potential range of, loss with respect to this lawsuit. In addition,
the timing of the final resolution of this lawsuit is uncertain. As a result of the lawsuit, we will incur litigation expenses, and potential resolution of the
lawsuit could include a settlement requiring payments. Those expenses could have a material impact on our financial position, results of operations, and cash
flows.

 
Item 1A. Risk Factors

You should carefully consider the following risk factors, in addition to the other information contained in this Quarterly Report on Form 10-Q,
including our condensed consolidated financial statements and related notes. If any of the events described in the following risk factors occurs, our business,
operating results and financial condition could be seriously harmed. This Quarterly Report on Form 10-Q also contains forward-looking statements that
involve risks and uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a result of factors that
are described below and elsewhere in this Quarterly Report on Form 10-Q.
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Risks Related to Our Business

Our near-term prospects are substantially dependent on ADCETRIS. If we and/or Takeda are unable to effectively commercialize ADCETRIS for the
treatment of patients in its approved indications and to continue to expand its labeled indications of use, our ability to generate significant revenue or
potentially achieve profitability will be adversely affected.

ADCETRIS®, or brentuximab vedotin, is now approved by the United States Food and Drug Administration, or FDA, and the European Commission for
three indications, encompassing several settings for the treatment of relapsed Hodgkin lymphoma and relapsed systemic anaplastic large cell lymphoma, or
sALCL. ADCETRIS is our only product approved for marketing and our ability to generate revenue from product sales and potentially achieve profitability is
substantially dependent on our continued ability to effectively commercialize ADCETRIS for the treatment of patients in its approved indications and our
ability to continue to expand its labeled indications of use. We may not be able to fully realize the commercial potential of ADCETRIS for a number of
reasons, including:
 

 
•  we may not be able to obtain and maintain regulatory approvals to market ADCETRIS for any additional indications, including for relapsed

cutaneous T-cell lymphoma, or CTCL, frontline Hodgkin lymphoma or frontline mature T-cell lymphoma, or MTCL, or to otherwise continue to
expand its labeled indications of use;

 

 
•  negative or inconclusive results in our ECHELON-1 and ECHELON-2 phase 3 trials would negatively impact, or preclude altogether, our ability

to obtain regulatory approval and commercialize ADCETRIS in the frontline Hodgkin lymphoma and frontline MTCL indications, respectively,
either of which could limit our sales of, and the commercial potential of, ADCETRIS;

 

 •  we may fail to obtain regulatory approval and commercialize ADCETRIS in the ALCANZA treatment setting notwithstanding the positive data
we reported from our ALCANZA trial, which would also limit our sales of, and the commercial potential of, ADCETRIS;

 

 
•  results from our required post-approval study, the ECHELON-2 trial, may fail to verify the clinical benefit of ADCETRIS in relapsed sALCL,

which could result in the withdrawal of approval of ADCETRIS in the relapsed sALCL indication and which could negatively impact our
potential future product sales for the relapsed sALCL indication;

 

 
•  new competitive therapies, including immuno-oncology agents such as PD-1 inhibitors (e.g., nivolumab and pembrolizumab), have been

approved by regulatory authorities or may be submitted in the near term to regulatory authorities for approval in ADCETRIS’ labeled indications
in relapsed Hodgkin lymphoma, and these competitive products could negatively impact our commercial sales of ADCETRIS;

 

 •  our commercial sales of ADCETRIS could be lower than our projections due to a lower market penetration rate, increased competition by
alternative products or biosimilars, or a shorter duration of therapy in patients in ADCETRIS’ approved indications;

 

 •  we may be unable to effectively commercialize ADCETRIS in any new indications for which we receive marketing approval;
 

 

•  there may be additional changes to the label for ADCETRIS, including ADCETRIS’ boxed warning, that further restrict how we market and sell
ADCETRIS, including as a result of data collected from our required post-approval study, or as the result of adverse events observed in that study
or in other studies, including in the post-approval confirmatory studies that Takeda is required to conduct as a condition to the conditional
marketing authorization of ADCETRIS by the European Commission or in investigator-sponsored studies;

 

 •  we may not be able to establish or demonstrate in the medical community the safety and efficacy of ADCETRIS and its potential advantages over
and side effects compared to existing and future therapeutics;

 

 •  physicians may be reluctant to prescribe ADCETRIS until results from our required post-approval study are available or other long term efficacy
and safety data exist;

 

 •  the estimated incidence rate of new patients in ADCETRIS’ approved indications may be lower than our projections;
 

 •  there may be adverse results or events reported in any of the clinical trials that we and/or Takeda are conducting or may in the future conduct for
ADCETRIS;

 

 •  we may be unable to continue to effectively market, sell and distribute ADCETRIS;
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•  ADCETRIS may be impacted by adverse reimbursement and coverage policies from government and private payers such as Medicare, Medicaid,
insurance companies, health maintenance organizations and other plan administrators, or may be subject to pricing pressures enacted by industry
organizations or state and federal governments, including as a result of increased scrutiny over drug-pricing strategies by pharmaceutical
companies or otherwise;

 

 •  the relative price of ADCETRIS may be higher than alternative treatment options;
 

 •  there may be changed or increased regulatory restrictions;
 

 •  we may not have adequate financial or other resources to effectively commercialize ADCETRIS; and
 

 •  we may not be able to obtain adequate commercial supplies of ADCETRIS to meet demand or at an acceptable cost.

In December 2009, we entered into an agreement with Takeda to develop and commercialize ADCETRIS, under which we have commercial rights in
the United States and its territories and Canada, and Takeda has commercial rights in the rest of the world. The success of this collaboration and the activities
of Takeda will significantly impact the commercialization of ADCETRIS in countries other than the United States and in Canada. In October 2012, Takeda
announced that it had received conditional marketing authorization for ADCETRIS from the European Commission for patients with relapsed Hodgkin
lymphoma or relapsed sALCL, and has since obtained marketing approvals for ADCETRIS in many other countries. Conditional marketing authorization by
the European Commission includes obligations to provide additional clinical data at a later stage to confirm the positive benefit-risk balance. In July 2016,
Takeda announced that it had received marketing authorization for ADCETRIS from the European Commission for the treatment of adult patients with
CD30-positive Hodgkin lymphoma at increased risk of relapse or progression following autologous stem cell transplant. We cannot control the amount and
timing of resources that Takeda dedicates to the commercialization of ADCETRIS, or to its marketing and distribution, and our ability to generate revenues
from ADCETRIS product sales by Takeda depends on Takeda’s ability to achieve market acceptance of, and to otherwise effectively market, ADCETRIS for
its approved indications in Takeda’s territory.

We believe that the level of our ongoing ADCETRIS sales in the United States is largely attributable to the incidence flow of patients eligible for
treatment with ADCETRIS. We also believe that the incidence rate of new patients in ADCETRIS’ approved indications is relatively low, particularly when
compared to many other oncology indications. For these and other reasons, we expect that our ability to accelerate ADCETRIS sales growth, if at all, will
depend primarily on our ability to continue to expand ADCETRIS’ labeled indications of use. Accordingly, we are exploring the use of ADCETRIS as a
single agent and in combination therapy regimens earlier in the treatment of Hodgkin lymphoma and MTCL, including sALCL, and in a range of CD30-
expressing hematologic malignancies, including CD30-expressing relapsed CTCL. This will continue to require additional time and investment in clinical
trials and there can be no assurance that we and/or Takeda will obtain and maintain the necessary regulatory approvals to market ADCETRIS for any
additional indications. In particular, negative or inconclusive results in our ECHELON-1 and ECHELON-2 trials would negatively impact, or preclude
altogether, our ability to obtain regulatory approval in the frontline Hodgkin lymphoma and frontline MTCL, indications, respectively, either of which could
limit our sales of, and the commercial potential of, ADCETRIS. For example, the SPA agreements for the ECHELON-1 and ECHELON-2 trials require that the
trials continue until a specified number of events designated for each trial occur (i.e. progressions or deaths), and since we do not control the rate of events,
the final data analysis for the applicable trial could be delayed beyond our expectations. In addition, until the final data analysis is completed for the
applicable trial, we cannot be certain that the number of events designated in the applicable SPA agreement has actually occurred and if the designated
number of events has not occurred, the FDA may treat the applicable SPA as rescinded and the statistical power of that trial based on the original statistical
analysis plan could be negatively impacted, making it more difficult for us to demonstrate that ADCETRIS is safe and effective and to successfully obtain
regulatory approval for the specific indication studied in that trial. We may also undertake additional discussions with regulatory authorities or amend the
protocol for one or both of these trials, and we cannot predict the outcome of those discussions or whether we would be able to reach agreement with the
regulatory authorities, which could result in a delay in our ability to conduct the final data analysis from the applicable trial or otherwise negatively impact
the ability of the applicable trial to support approval of ADCETRIS for the specific indication studied in that trial.

In addition, although we reported in August 2016 that the ALCANZA trial evaluating ADCETRIS in patients with relapsed CTCL met its primary
endpoint demonstrating a statistically significant improvement in the rate of objective response lasting at least four months and we plan to submit a
supplemental Biologics License Application, or sBLA, to the FDA to seek approval for a new indication in CD30-expressing relapsed CTCL, there can be no
assurance that the FDA will accept our planned sBLA for filing or that we will ultimately obtain approval of our planned sBLA in a timely manner or at all.
Our failure to obtain regulatory approval and commercialize ADCETRIS in the ALCANZA treatment setting would also limit our sales of, and the commercial
potential of, ADCETRIS. In addition, while ADCETRIS product sales grew from 2014 to 2015 and from 2015 to 2016, and our future plans assume that sales
of ADCETRIS will increase, we cannot assure you that ADCETRIS sales will continue to grow or that we can maintain sales of ADCETRIS at or near current
levels.
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We and Takeda have formed a collaboration with Ventana Medical Systems, Inc., or Ventana, under which Ventana is working to develop, manufacture
and commercialize a molecular companion diagnostic test with the goal of identifying patients who might respond to treatment with ADCETRIS based on
CD30 expression levels in their tissue specimens. However, Ventana may not be able to successfully develop and obtain regulatory approval for a molecular
companion diagnostic that may be required by regulatory authorities to support regulatory approval of ADCETRIS in other CD30-expressing malignancies
in a timely manner or at all.

Even if we and Takeda receive the required regulatory approvals to market ADCETRIS for any additional indications or in additional jurisdictions, we
and Takeda may not be able to effectively commercialize ADCETRIS, including for the reasons set forth above. Our ability to grow ADCETRIS product sales
in future periods is also dependent on price increases and we periodically increase the price of ADCETRIS. Price increases on ADCETRIS and negative
publicity regarding drug pricing and price increases generally, whether on ADCETRIS or products distributed by other pharmaceutical companies, could
negatively affect market acceptance of, and sales of, ADCETRIS. In any event, we cannot assure you that price increases we have taken or may take in the
future will not in the future negatively affect ADCETRIS sales.

Reports of adverse events or safety concerns involving ADCETRIS or our product candidates could delay or prevent us from obtaining or maintaining
regulatory approvals, or could negatively impact sales of ADCETRIS or the prospects for our product candidates.

Reports of adverse events or safety concerns involving ADCETRIS could interrupt, delay or halt clinical trials of ADCETRIS, including the ongoing
FDA-required ADCETRIS post-approval confirmatory study as well as the post-approval confirmatory studies that Takeda is required to conduct as a
condition to the conditional marketing authorization of ADCETRIS by the European Commission. For example, during 2013 concerns regarding pancreatitis
caused an investigator conducting an independent study involving ADCETRIS to temporarily halt enrollment in the trial and to amend the eligibility criteria
and monitoring for the trial. Subsequently, we have revised our prescribing information to add pancreatitis as a known adverse event. In addition, reports of
adverse events or safety concerns involving ADCETRIS could result in regulatory authorities denying or withdrawing approval of ADCETRIS for any or all
indications, including the use of ADCETRIS for the treatment of patients in its approved indications. There are no assurances that patients receiving
ADCETRIS will not experience serious adverse events in the future. Further, there are no assurances that patients receiving ADCETRIS with co-morbid
diseases not previously studied, such as autoimmune diseases, will not experience new or different serious adverse events in the future.

Adverse events may negatively impact the sales of ADCETRIS. We may be required to further update the ADCETRIS prescribing information,
including boxed warnings, based on reports of adverse events or safety concerns or implement a Risk Evaluation and Mitigation Strategy, or REMS, which
could adversely affect ADCETRIS’ acceptance in the market, make competition easier or make it more difficult or expensive for us to distribute ADCETRIS.
For example, the prescribing information for ADCETRIS includes pancreatitis, impaired hepatic function, impaired renal function, pulmonary toxicity, and
gastrointestinal complications as known adverse events as well as a boxed warning related to the risk that JC virus infection resulting in progressive
multifocal leukoencephalopathy, or PML, and death can occur in patients receiving ADCETRIS. Further, based on the identification of future adverse events,
we may be required to further revise the prescribing information, including ADCETRIS’ boxed warning, which could negatively impact sales of ADCETRIS
or adversely affect ADCETRIS’ acceptance in the market.

Likewise, reports of adverse events or safety concerns involving ADCETRIS or our product candidates could interrupt, delay or halt clinical trials of
such product candidates, or could result in our inability to obtain regulatory approvals for any of our product candidates. For example, in December 2016, we
announced that we had received notice from the FDA that a clinical hold had been placed on several early stage trials of SGN-CD33A in AML to evaluate the
potential risk of hepatotoxicity following adverse medical events, including fatal events. In March 2017, we announced that the FDA had lifted the clinical
hold and that we plan to resume two phase 1 trials of SGN-CD33A in AML and to initiate a randomized phase 2 trial during 2017 evaluating SGN-CD33A in
combination with standard of care chemotherapy in frontline, younger AML patients. We also announced that we will not resume our phase 1/2 trial of
SGN-CD33A monotherapy in pre- and post-allogeneic transplant AML patients given the challenges of developing therapies in that specific setting. Despite
our ongoing and planned trials of SGN-CD33A, we cannot assure you that the FDA or another regulatory authority will not place an additional clinical hold
on one or more of our trials of SGN-CD33A, including our ongoing phase 3 randomized CASCADE trial in frontline older AML patients. In addition, we have
implemented additional risk mitigation measures in all SGN-CD33A studies, including certain stopping rules that could require us to suspend one or more
trials of SGN-CD33A if certain safety events occur. Further, SGN-CD33A may face heightened regulatory scrutiny with regard to safety because other
therapeutics that may be similar to SGN-CD33A have encountered challenges obtaining or maintaining regulatory approval due to safety concerns. If the
FDA imposes a clinical hold on the CASCADE trial or one of our other trials of SGN-CD33A, or if there are additional safety results, including from our
ongoing trials of SGN-CD33A, that result in the application of stopping rules, or alter the benefit-risk profile of SGN-CD33A or cause it to become
unacceptable, we would be further delayed or prevented from advancing the clinical development of SGN-CD33A, which would adversely affect our
business, results of operations and prospects.
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Concerns regarding the safety of ADCETRIS or our product candidates as a result of undesirable side effects identified during clinical testing or
otherwise could cause the FDA to order us to cease further development or commercialization of ADCETRIS or the applicable product candidate. Undesirable
side effects caused by ADCETRIS or our product candidates could also result in denial of regulatory approval by the FDA or other regulatory authorities for
any or all targeted indications, the requirement of additional trials or the inclusion of unfavorable information in our product labeling, and in turn delay or
prevent us from commercializing ADCETRIS or the applicable product candidate. In addition, actual or potential drug-related side effects could affect patient
recruitment or the ability of enrolled patients to complete a trial for ADCETRIS or our product candidates or result in potential product liability claims. Any
of these events could prevent us from developing or commercializing ADCETRIS or the particular product candidate, and could significantly harm our
business, results of operations and prospects.

Even though we have obtained approval to market ADCETRIS in three indications, we are subject to extensive ongoing regulatory obligations and review,
including post-approval requirements that could result in the withdrawal of ADCETRIS from the market for certain indications if such requirements are
not met.

ADCETRIS is approved for treating patients in one indication, the relapsed sALCL indication, under accelerated approval regulations in the U.S. and
approval with conditions in two indications in Canada, which allow for approval of products for cancer or other serious or life threatening illnesses based on
a surrogate endpoint or on a clinical endpoint other than survival or irreversible morbidity. Under these types of approvals, we are subject to certain post-
approval requirements pursuant to which we are conducting an additional confirmatory phase 3 trial to verify and describe the clinical benefit of ADCETRIS.
Our failure to complete this required post-approval study, or to confirm a clinical benefit during this post-approval study, could result in the withdrawal of
approval of ADCETRIS in the relapsed sALCL indication in the U.S. and both indications in Canada, which would seriously harm our business. In addition,
under the FDA’s accelerated approval regulations, the labeling, packaging, adverse event reporting, storage, advertising and promotion of ADCETRIS for the
treatment of patients with relapsed sALCL is subject to extensive regulatory requirements all of which entails significant expense and may limit our ability to
commercialize ADCETRIS for the relapsed sALCL indication. Similarly, the conditional marketing authorization of ADCETRIS for two indications by the
European Commission includes obligations to provide additional clinical data at a later time to confirm the results of the two pivotal studies. Takeda’s
failure to provide these additional clinical data or to confirm the results of the pivotal studies, could result in the European Commission withdrawing
approval of ADCETRIS in the European Union, which would negatively impact anticipated royalty revenue from ADCETRIS sales by Takeda in the
European Union and could adversely affect our results of operations. In addition, we are subject to extensive ongoing obligations and continued regulatory
review from applicable regulatory agencies with respect to any product for which we have obtained regulatory approval, including ADCETRIS in each of its
approved indications, such as continued adverse event reporting requirements and the requirement to have some of our promotional materials pre-cleared by
the FDA. There may also be additional post-marketing obligations, all of which may result in significant expense and limit our ability to commercialize
ADCETRIS in the United States, Canada or potentially other jurisdictions.

We and the manufacturers of ADCETRIS are also required to comply with current Good Manufacturing Practices, or cGMP, regulations, which include
requirements relating to quality control and quality assurance as well as the corresponding maintenance of records and documentation. Further, regulatory
agencies must approve these manufacturing facilities before they can be used to manufacture ADCETRIS, and these facilities are subject to ongoing
regulatory inspections. In addition, regulatory agencies subject an approved product, its manufacturer and the manufacturer’s facilities to continual review
and inspections, including periodic unannounced inspections. The subsequent discovery of previously unknown problems with ADCETRIS, including
adverse events of unanticipated severity or frequency, or problems with the facilities where ADCETRIS is manufactured, may result in restrictions on the
marketing of ADCETRIS, up to and including withdrawal of ADCETRIS from the market. If our manufacturing facilities or those of our suppliers fail to
comply with applicable regulatory requirements, such noncompliance could result in regulatory action and additional costs to us.

Failure to comply with applicable FDA and other regulatory requirements may subject us to administrative or judicially imposed sanctions, including:
 

 •  issuance of Form FDA 483 notices or Warning Letters by the FDA or other regulatory agencies;
 

 •  imposition of fines and other civil penalties;
 

 •  criminal prosecutions;
 

 •  injunctions, suspensions or revocations of regulatory approvals;
 

 •  suspension of any ongoing clinical trials;
 

 •  total or partial suspension of manufacturing;
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 •  delays in commercialization;
 

 •  refusal by the FDA to approve pending applications or supplements to approved applications submitted by us;
 

 •  refusals to permit drugs to be imported into or exported from the United States;
 

 •  restrictions on operations, including costly new manufacturing requirements; and
 

 •  product recalls or seizures.

The policies of the FDA and other regulatory agencies may change and additional government regulations may be enacted that could prevent or delay
regulatory approval of ADCETRIS in any additional indications or further restrict or regulate post-approval activities. We cannot predict the likelihood,
nature or extent of adverse government regulation that may arise from future legislation or administrative action, either in the United States or abroad. If we
are not able to maintain regulatory compliance, we or Takeda might not be permitted to market ADCETRIS and our business would suffer.

If we or our collaborators are not able to obtain or maintain required regulatory approvals, we or our collaborators will not be able to successfully
commercialize ADCETRIS or our product candidates.

The research, testing, manufacturing, labeling, approval, selling, marketing and distribution of drug products are subject to extensive regulation by the
FDA and other regulatory authorities in the United States and other countries, which regulations differ from country to country. Neither we nor our
collaborators are permitted to market our product candidates in the United States or foreign countries until we obtain marketing approval from the FDA or
other foreign regulatory authorities, and we or our collaborators may never receive regulatory approval for the commercial sale of any of our product
candidates. In addition, part of our strategy is to continue to explore the use of ADCETRIS earlier in the treatment of Hodgkin lymphoma and MTCL and in
other CD30-expressing malignancies, including CTCL, and we are currently conducting multiple clinical trials for ADCETRIS. However, we and/or Takeda
may be unable to obtain or maintain any regulatory approvals for the commercial sale of ADCETRIS for any additional indications. Obtaining marketing
approval is a lengthy, expensive and uncertain process and approval is never assured, and we have only limited experience in preparing and submitting the
applications necessary to gain regulatory approvals. Further, the FDA and other foreign regulatory agencies have substantial discretion in the approval
process, and determining when or whether regulatory approval will be obtained for any product candidate we develop, including any regulatory approvals for
the potential commercial sale of ADCETRIS in additional indications or in any additional territories. In this regard, even if we believe the data collected from
clinical trials of ADCETRIS and our product candidates are promising, such data may not be sufficient to support approval by the FDA or any other foreign
regulatory authority. In addition, the FDA or their advisors may disagree with our interpretations of data from preclinical studies and clinical trials. In this
regard, based on the positive data we reported from the ALCANZA trial, we plan to submit an sBLA to the FDA to seek approval for a new indication in
CD30-expressing relapsed CTCL. Even if the FDA accepts our planned sBLA for filing, the FDA may disagree with our interpretations of the data from the
ALCANZA trial and/or may otherwise determine not to approve our planned sBLA in a timely manner or at all. Moreover, even though our ALCANZA,
ECHELON-1 and ECHELON-2 trials are being conducted under SPA agreements with the FDA, this is not a guarantee or indication of approval, and we
cannot be certain that the design of, or data collected from, any of our current or potential future clinical trials that were or are being conducted under SPAs
with the FDA will be sufficient to support FDA approval. Further, an SPA agreement is not binding on the FDA if public health concerns unrecognized at the
time the SPA agreement is entered into become evident, other new scientific concerns regarding product safety or efficacy arise, new drugs are approved in
the same indication, or if we have failed to comply with the agreed upon trial protocols, including as a result of completing a clinical trial with fewer events
than planned. In addition, an SPA agreement may be changed by us or the FDA on written agreement of both parties, and the FDA retains significant latitude
and discretion in interpreting the terms of an SPA agreement and the data and results from the applicable clinical trial. For example, even though we believe
that the data from the ALCANZA trial are supportive of approval of ADCETRIS in the ALCANZA treatment setting, our SPA with the FDA covering the
ALCANZA trial is not a guarantee or indication of approval of ADCETRIS in the ALCANZA treatment setting (or in any other indication). Regulatory
agencies also may approve a product candidate for fewer indications than requested or may grant approval subject to the performance of post-approval
studies or REMS for a product candidate. Similarly, regulatory agencies may not approve the labeling claims that are necessary or desirable for the successful
commercialization of ADCETRIS in additional indications, including any indications in the ALCANZA treatment setting.

In addition, changes in regulatory requirements and guidance may occur and we may need to amend clinical trial protocols and/or related SPA
agreements to reflect these changes. Amendments may require us to resubmit our clinical trial protocols to institutional review boards, or IRBs, for
reexamination, which may impact the costs, timing or successful completion of a clinical trial. In addition, as part of the U.S. Prescription Drug User Fee Act,
or PDUFA, the FDA has a goal to review and act on a percentage of all regulatory submissions in a given time frame. However, the FDA does not always meet
its PDUFA targeted action dates and if the FDA were to fail to meet a PDUFA targeted action date in the future for ADCETRIS or any of our product
candidates, including in connection with our planned sBLA submission to seek approval to market ADCETRIS in the ALCANZA treatment setting, the
commercialization of the
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affected product candidate or of ADCETRIS in any additional indications could be delayed or impaired. Due to these and other factors, ADCETRIS and our
product candidates could take a significantly longer time to gain regulatory approvals than we expect or may never gain new regulatory approvals, which
could delay or eliminate any potential product revenue from sales of our product candidates or of ADCETRIS in any additional indications, which could
significantly delay or prevent us from achieving profitability.

The successful commercialization of ADCETRIS and product candidates will depend in part on the extent to which governmental authorities and health
insurers establish adequate coverage and reimbursement levels and pricing policies.

Successful sales of ADCETRIS and any future products will depend, in part, on the extent to which coverage and reimbursement for our products will
be available from government and health administration authorities, private health insurers and other third-party payors. To manage healthcare costs, many
governments and third-party payors increasingly scrutinize the pricing of new products and require greater levels of evidence of favorable clinical outcomes
and cost-effectiveness before extending coverage. In light of such challenges to prices, we cannot be sure that we will achieve and continue to have coverage
available for ADCETRIS and any other product candidate that we commercialize and, if available, that the reimbursement rates will be adequate. If we are
unable to obtain adequate levels of coverage and reimbursement for our product candidates, their marketability will be negatively and materially impacted.

Moreover, eligibility for coverage and reimbursement does not imply that a drug will be paid for in all cases or at a rate that covers our costs, including
research, development, manufacture, sale and distribution. In addition, obtaining and maintaining adequate coverage and reimbursement status is time-
consuming and costly. Third-party payors may deny coverage and reimbursement status altogether of a given drug product, or cover the product but may also
establish prices at levels that are too low to enable us to realize an appropriate return on our investment in product development. Further, one payor’s
determination to provide coverage for a product does not assure that other payors will also provide coverage for the product. Because the rules and
regulations regarding coverage and reimbursement change frequently, in some cases at short notice, even when there is favorable coverage and
reimbursement, future changes may occur that adversely impact the favorable status.

The unavailability or inadequacy of third-party coverage and reimbursement could have a material adverse effect on the market acceptance of
ADCETRIS and any of our future products and the future revenues we may expect to receive from those products. In addition, we are unable to predict what
additional legislation or regulation relating to the healthcare industry or third-party coverage and reimbursement may be enacted in the future, or what effect
such legislation or regulation would have on our business. Recent negative publicity regarding pharmaceutical prices and the results of the 2016 United
States presidential and congressional elections create significant uncertainty regarding regulation of the healthcare industry and third party coverage and
reimbursement.

Healthcare law and policy changes may have a material adverse effect on us.

In March 2010, the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act of 2010, or
collectively PPACA, became law in the United States. PPACA substantially changed the way healthcare is financed by both governmental and private
insurers and significantly affects the pharmaceutical industry. The provisions of PPACA of greatest importance to the pharmaceutical industry include
increased Medicaid rebates, expanded Medicaid eligibility, extension of Public Health Service eligibility, annual fees payable by manufacturers and
importers of branded prescription drugs, annual reporting of financial relationships with physicians and teaching hospitals, and a new Patient-Centered
Outcomes Research Institute. Many of these provisions have had the effect of reducing the revenue generated by our sales of ADCETRIS and will have the
effect of reducing any revenue generated by sales of any future commercial products we may have. Further, there have been judicial and Congressional
challenges to certain aspects of PPACA. Further, on January 20, 2017, President Trump signed an Executive Order directing federal agencies with authorities
and responsibilities under PPACA to waive, defer, grant exemptions from, or delay the implementation of any provision of PPACA that would impose a fiscal
or regulatory burden on states, individuals, healthcare providers, health insurers, or manufacturers of pharmaceuticals or medical devices. Further, in March
2017, following the passage of the budget resolution for fiscal year 2017, the U.S. House of Representatives introduced legislation known as the American
Health Care Act, or the AHCA, which, if enacted, would have amended or repealed significant portions of the PPACA. However, consensus over the scope of
the AHCA could not be reached by its proponents in the U.S. House of Representatives. Thus, the AHCA has been withdrawn and the prospects for legislative
action on the AHCA are uncertain. Congress could consider other legislation to repeal or replace elements of PPACA. Because of the continued uncertainty
about the implementation of PPACA, including the potential for further legal challenges or repeal of PPACA, we cannot quantify or predict with any
certainty the likely impact of the PPACA or its repeal on our business, prospects, financial condition or results of operations.

In addition, we anticipate that PPACA, as well as other healthcare reform measures that may be adopted in the future, may result in more rigorous
coverage criteria and an additional downward pressure on the price that we receive for ADCETRIS or any future approved product, which may harm our
business. For example, increased discounts, rebates or chargebacks may be mandated by governmental or private insurers or fee caps and pricing pressures
could be enacted by industry organizations or state and federal governments, any of which could significantly affect the revenue generated by sales of our
products, including ADCETRIS. In addition,
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drug- pricing by pharmaceutical companies has recently come under increased scrutiny. Specifically, there have been several recent U.S. Congressional
inquiries and proposed federal and state legislation designed to, among other things, bring more transparency to drug pricing, reduce the out-of-pocket cost
of prescription drugs, review the relationship between pricing and manufacturer patient programs and reform government program reimbursement
methodologies for drugs. We expect further federal and state legislation and healthcare reforms to continue to be proposed to control increasing healthcare
costs and to control the rising cost of prescription drugs. These proposals, if implemented, could limit the price for ADCETRIS or any future approved
products. Commercial opportunity could be negatively impacted by legislative action that controls pricing, mandates price negotiations, or increases
government discounts and rebates. For example, in March 2016, the Centers for Medicare and Medicaid Services, or CMS, proposed to conduct a
demonstration project that would have reduced the Medicare payment rates for most Part B drugs for approximately half of all providers. The proposed rule
was withdrawn in December 2016. However, if implemented, this project would have potentially limited our ability to change pricing for ADCETRIS and all
drugs reimbursed under Medicare Part B. Any implementation of any future legislation could negatively impact future revenue from sales of ADCETRIS.

Also, price increases on ADCETRIS and negative publicity regarding drug pricing and price increases generally, whether on ADCETRIS or products
distributed by other pharmaceutical companies, could negatively affect market acceptance of, and sales of, ADCETRIS. In addition, although ADCETRIS is
approved in the European Union, Japan and other countries outside of the United States, government austerity measures or further healthcare reform measures
and pricing pressures in other countries could adversely affect demand and pricing for ADCETRIS, which would negatively impact anticipated royalty
revenue from ADCETRIS sales by Takeda.

Other legislative changes have also been proposed and adopted since PPACA was enacted. The Budget Control Act of 2011, among other things,
created the Joint Select Committee on Deficit Reduction to recommend to Congress proposals in spending reductions. The Joint Select Committee did not
achieve a targeted deficit reduction of at least $1.2 trillion for the years 2013 through 2021, triggering the legislation’s automatic reduction to several
government programs. This includes a 2% reduction in Medicare provider payments paid under Medicare Part B to physicians for physician-administered
drugs, such as certain oral oncology drugs, which went into effect in April 2013 and, following passage of the Bipartisan Budget Act of 2015, will remain in
effect through 2025 unless additional congressional action is taken. The American Taxpayer Relief Act of 2012, among other things, reduced Medicare
payments to several providers and increased the statute of limitations period for the government to recover overpayments to providers from three to five
years. In addition, legislation has been proposed to shorten the period of biologic data and market exclusivity granted by the FDA. If such legislation is
enacted, we may face competition from biosimilars of ADCETRIS or any future approved products earlier than otherwise would have occurred. Increased
competition may negatively impact coverage and pricing of ADCETRIS, which could negatively affect our financial condition or results of operations.

We cannot predict what healthcare reform initiatives may be adopted in the future. However, we anticipate that Congress, state legislatures, and third-
party payors may continue to review and assess alternative healthcare delivery and payment systems and may in the future propose and adopt legislation or
policy changes or implementations effecting additional fundamental changes in the healthcare delivery system. We also expect ongoing initiatives to
increase pressure on drug pricing. We cannot assure you as to the ultimate content, timing, or effect of changes, nor is it possible at this time to estimate the
impact of any such potential legislation; however, such changes or the ultimate impact of changes could negatively affect our revenue or sales of ADCETRIS
or any future approved products.

Enhanced governmental scrutiny, private litigation scrutiny and private litigation involving pharmaceutical manufacturer donations to patient assistance
programs offered by charitable foundations may require us to modify our programs.

To help patients afford our products, we have a patient assistance program and also occasionally make donations to independent charitable
foundations that help financially needy patients. These types of programs designed to assist patients afford pharmaceuticals have become the subject of
scrutiny. In recent years, some pharmaceutical manufacturers were named in class action lawsuits challenging the legality of their patient assistance programs
and support of independent charitable patient support foundations under a variety of federal and state laws. At least one insurer also has directed its network
pharmacies to no longer accept manufacturer co-payment coupons for certain specialty drugs the insurer identified. Our patient assistance program and
support of independent charitable foundations could become the target of similar litigation.

In addition, there has been regulatory review and enhance government scrutiny of donations by pharmaceutical companies to patient assistance
programs operated by charitable foundations. For example, the Office of Inspector General of the U.S. Department of Health & Human Services, or OIG, has
established specific guidelines permitting pharmaceutical manufacturers to make donations to charitable organizations who provide co-pay assistance to
Medicare patients, provided that such organizations are bona fide charities, are entirely independent of and not controlled by the manufacturer, provide aid
to applicants on a first-come basis according to consistent financial criteria, and do not link aid to use of a donor’s product. If we or our vendors or donation
recipients are deemed to fail to
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comply with laws or regulations in the operation of these programs, we could be subject to damages, fines, penalties or other criminal, civil or administrative
sanctions or enforcement actions. Further, numerous organizations, including pharmaceutical manufacturers, have received subpoenas from the OIG and other
enforcement authorities seeking information related to their patient assistance programs and support. We cannot ensure that our compliance controls, policies
and procedures will be sufficient to protect against acts of our employees, business partners or vendors that may violate the laws or regulations of the
jurisdictions in which we operate. Regardless of whether we have complied with the law, a government investigation could impact our business practices,
harm our reputation, divert the attention of management and increase our expenses.

Clinical trials are expensive and time consuming, may take longer than we expect or may not be completed at all, and their outcome is uncertain.

We are currently conducting multiple clinical trials for ADCETRIS and our product candidates and we plan to commence additional trials of
ADCETRIS and our product candidates in the future. We are also conducting a phase 3 clinical trial for our product candidate SGN-CD33A, or the CASCADE
trial, designed to evaluate SGN-CD33A in combination with hypomethylating agents, or HMAs, in previously untreated older AML patients. We initiated the
CASCADE trial based on interim data presented at the December 2015 American Society of Hematology annual meeting from a cohort of a phase 1 trial that
evaluated SGN-CD33A in combination with HMAs. While the interim phase 1 data may be promising, SGN-CD33A has not previously been evaluated in a
randomized trial with other active agents and we cannot be certain that the design of, or data collected from, the CASCADE trial will be adequate to
demonstrate the safety and efficacy of SGN-CD33A for the treatment of patients with AML, or will otherwise be sufficient to support FDA or any foreign
regulatory approvals. In addition, as previously discussed, certain trials of SGN-CD33A were previously subject to a clinical hold, and the FDA may impose
future holds on our clinical trials at any time, which may delay or prevent us from advancing the clinical development of SGN-CD33A or our other product
candidates and may adversely affect our business, results of operations and prospects.

Each of our clinical trials requires the investment of substantial expense and time and the timing of the commencement, continuation and completion
of these clinical trials may be subject to significant delays relating to various causes, including scheduling conflicts with participating clinicians and clinical
institutions, difficulties in identifying and enrolling patients who meet trial eligibility criteria, failure of patients to complete the clinical trial, delays in
accumulating the required number of clinical events for data analyses, delay or failure to obtain IRB approval to conduct a clinical trial at a prospective site,
and shortages of available drug supply. For example, the SPA agreements for the ECHELON-1 and ECHELON-2 trials require that the trials continue until a
specified number of events designated for each trial occur (i.e. progressions or deaths), and since we do not control the rate of events, the final data analysis
for the applicable trial could be delayed beyond our expectations. In addition, until the final data analysis is completed for the applicable trial, we cannot be
certain that the number of events designated in the applicable SPA agreement has actually occurred and if the designated number of events has not occurred,
the FDA may treat the applicable SPA as rescinded and the statistical power of that trial based on the original statistical analysis plan could be negatively
impacted, making it more difficult for us to demonstrate that ADCETRIS is safe and effective and to successfully obtain regulatory approval for the specific
indication studied in that trial. We may also undertake additional discussions with regulatory authorities or amend the protocol for one or both of these trials,
and we cannot predict the outcome of those discussions or whether we would be able to reach agreement with the regulatory authorities, which could result in
a delay in our ability to conduct the final data analysis from the applicable trial or otherwise negatively impact the ability of the applicable trial to support
approval of ADCETRIS for the specific indication studied in that trial.

Additionally, patient enrollment is a function of many factors, including the size of the patient population, the proximity of patients to clinical sites,
the eligibility criteria for the trial, the existence of competing clinical trials, perceived side effects and the availability of alternative or new treatments. Many
of our future and ongoing ADCETRIS clinical trials are being or will be coordinated with Takeda, which may delay the commencement or affect the
continuation or completion of these trials. From time to time, we have experienced enrollment-related delays in clinical trials and we will likely continue to
experience similar delays in our current and future trials. We depend on medical institutions and clinical research organizations, or CROs, to conduct some of
our clinical trials in compliance with Good Clinical Practice, or GCP, and to the extent they fail to enroll patients for our clinical trials, fail to conduct our
trials in accordance with GCP, or are delayed for a significant time in achieving full enrollment, we may be affected by increased costs, program delays or
both, which may harm our business. In addition, we conduct clinical trials in foreign countries which may subject us to further delays and expenses as a result
of increased drug shipment costs, additional regulatory requirements and the engagement of foreign CROs, as well as expose us to risks associated with less
experienced clinical investigators who are unknown to the FDA, different standards of medical care, and foreign currency transactions insofar as changes in
the relative value of the U.S. dollar to the foreign currency where the trial is being conducted may impact our actual costs.

Clinical trials must be conducted in accordance with FDA or other applicable foreign government guidelines and are subject to oversight by the FDA,
other foreign governmental agencies, the data safety monitoring boards for such trials and the IRBs for the institutions in which such trials are being
conducted. In addition, clinical trials must be conducted with supplies of ADCETRIS or our
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product candidates produced under cGMP and other requirements in foreign countries, and may require large numbers of test patients. We, the FDA, other
foreign governmental agencies or the applicable data safety monitoring boards and IRBs could delay, suspend, halt or modify our clinical trials of
ADCETRIS or any of our product candidates, and we and/or the FDA could terminate or modify any related SPA agreements, for numerous reasons,
including:
 

 •  ADCETRIS or the applicable product candidate may have unforeseen safety issues or adverse side effects, including fatalities, or a determination
may be made that a clinical trial presents unacceptable health risks;

 

 •  deficiencies in the conduct of the clinical trial, including failure to conduct the clinical trial in accordance with regulatory requirements, GCP or
clinical protocols;

 

 •  deficiencies in the clinical trial operations or trial sites resulting in the imposition of a clinical hold;
 

 •  the time required to determine whether ADCETRIS or the applicable product candidate is effective may be longer than expected;
 

 •  fatalities or other adverse events arising during a clinical trial due to medical problems that may not be related to clinical trial treatments;
 

 •  ADCETRIS or the applicable product candidate may not appear to be more effective than current therapies;
 

 •  the quality or stability of ADCETRIS or the applicable product candidate may fall below acceptable standards;
 

 •  our inability to produce or obtain sufficient quantities of ADCETRIS or the applicable product candidate to complete the trials;
 

 •  our inability to reach agreement on acceptable terms with prospective CROs and trial sites, the terms of which can be subject to extensive
negotiation and may vary significantly among different CROs and trial sites;

 

 •  our inability to obtain IRB approval to conduct a clinical trial at a prospective site;
 

 •  changes in governmental regulations or administrative actions that adversely affect our ability to continue to conduct or to complete clinical
trials;

 

 •  lack of adequate funding to continue the clinical trial, including the incurrence of unforeseen costs due to enrollment delays, requirements to
conduct additional trials and studies and increased expenses associated with the services of our CROs and other third parties;

 

 •  our inability to recruit and enroll patients to participate in clinical trials for reasons including competition from other clinical trial programs for
the same or similar indications;

 

 •  our inability to retain patients who have initiated a clinical trial but may be prone to withdraw due to side effects from the therapy, lack of
efficacy or personal issues, or who are lost to further follow-up; or

 

 •  our inability to ensure adequate statistical power to detect statistically significant treatment effects, whether through our inability to enroll or
retain patients in trials or because the specified number of events designated for a completed trial have not occurred.

Negative or inconclusive clinical trial results could adversely affect our ability to obtain regulatory approvals of our product candidates or to market
ADCETRIS and/or expand ADCETRIS into other indications. In particular, negative or inconclusive results in our ECHELON-1 and ECHELON-2 trials
would negatively impact or preclude altogether, our ability to obtain regulatory approval in the frontline Hodgkin lymphoma and frontline MTCL
indications, respectively, either of which could limit our sales of, and the commercial potential of, ADCETRIS. In addition, clinical trial results are frequently
susceptible to varying interpretations that may delay, limit or prevent regulatory approvals. For example, although we reported that our ALCANZA trial met
its primary endpoint and we plan to submit an sBLA to the FDA to seek approval for a new indication in CD30-expressing relapsed CTCL, regulatory
agencies, including the FDA, or their advisors, may disagree with our interpretations of data from the ALCANZA trial and may not approve the expansion of
ADCETRIS’ labeled indications of use based on the results of the ALCANZA trial or any other of our clinical trials. Adverse medical events during a clinical
trial, including patient fatalities, could cause a trial to be redone or terminated, curtail or end the development of a product candidate, and may result in other
negative consequences to us. In addition, we may experience significant setbacks in advanced clinical trials, even after promising results in earlier trials,
including unexpected adverse events that may occur when our product candidates are combined with other therapies. Further, some of our clinical trials,
including the CASCADE trial, are overseen by an independent data monitoring committee, or IDMC, and an IDMC may determine to delay or suspend one or
more of these trials due to safety or futility findings based on events occurring during a clinical trial. In addition, we may be required to
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implement additional risk mitigation measures that could require us to suspend our clinical trials if certain safety events occur. For example, we have agreed
to implement stopping rules in all SGN-CD33A studies that could require us to suspend one or more trials if certain safety events occur during one or more
clinical trials of SGN-CD33A.

We face intense competition and rapid technological change, which may result in others discovering, developing or commercializing competing products
before or more successfully than we do.

The biotechnology and biopharmaceutical industries are characterized by rapidly advancing technologies, intense competition and a strong emphasis
on proprietary products. Many third parties compete with us in developing various approaches to treating cancer. They include pharmaceutical companies,
biotechnology companies, academic institutions and other research organizations.

Many of our competitors have significantly greater financial resources and expertise in research and development, manufacturing, preclinical testing,
conducting clinical trials, obtaining regulatory approval and marketing than we do. In addition, many of these competitors are active in seeking patent
protection and licensing arrangements in anticipation of collecting royalties for use of technology that they have developed. Smaller or early-stage
companies may also prove to be significant competitors, particularly through collaborative arrangements with large and established companies. These third
parties compete with us in recruiting and retaining qualified scientific and management personnel, as well as in acquiring technologies complementary to our
programs.

With respect to ADCETRIS, there are several other FDA-approved drugs for the treatment of relapsed or refractory Hodgkin lymphoma or sALCL,
including Bristol-Myers Squibb’s Opdivo , Celgene’s Istodax, Merck’s Keytruda, and Spectrum Pharmaceuticals’ Folotyn. Merck is also conducting a
clinical trial in relapsed or refractory classical Hodgkin lymphoma comparing Keytruda (pembrolizumab) with ADCETRIS. In addition, we are aware of
multiple investigational agents that are currently being studied, including Pfizer’s crizotinib, AbbVie’s ibrutinib, Kyowa’s mogamulizumab, and Gilead’s
idelalisib, which, if successful, may compete with ADCETRIS in the future. Data have also been presented on several developing technologies, including
bispecific antibodies and CAR modified T-cell therapies that may compete with ADCETRIS in the future. Further, there are many competing approaches used
in the treatment of patients in ADCETRIS’ three approved indications, including auto-HSCT, conventional therapies, combination chemotherapy, clinical
trials with experimental agents and single-agent regimens.

With respect to SGN-CD33A, there are several investigational agents that, if approved, could be competitive with our product candidate, including
AbbVie’s venetoclax, which received breakthrough therapy designation from the FDA in 2016, Jazz Pharmaceutical’s Vyxeos, a new drug application for
which has been submitted to the FDA in March 2017, Pfizer’s Mylotarg, Astex’s guadecitabine (SGI-110), and agents targeting biomarkers such as FLT3 and
IDH1/2.

Many other pharmaceutical and biotechnology companies are developing and/or marketing therapies for the same types of cancer that our product
candidates are designed and being developed to treat. For example, we believe that companies including AbbVie, ADC Therapeutics, Affimed, Agios,
Amgen, Astellas, Bayer, Biogen, Bristol-Myers Squibb, Celgene, Eisai, Genentech, GSK, Gilead, ImmunoGen, Immunomedics, Infinity, Karyopharm,
MedImmune, MEI Pharma, Merck, Novartis, Pfizer, Sanofi-Aventis, Spectrum Pharmaceuticals, Takeda, Teva, and Xencor are developing and/or marketing
products or technologies that may compete with ours. In addition, our ADC collaborators may develop compounds utilizing our technology that may
compete with product candidates that we are developing.

We are aware of other companies that have technologies that may be competitive with ours, including Astellas, AstraZeneca, Bristol-Myers Squibb,
ImmunoGen, Immunomedics, MedImmune, Mersana and Pfizer, all of which have ADC technology. ImmunoGen has several ADCs in development that may
compete with our product candidates. ImmunoGen has also established partnerships with other pharmaceutical and biotechnology companies to allow those
other companies to utilize ImmunoGen’s technology, including Sanofi-Aventis, Genentech, Novartis, Takeda and Lilly. We are also aware of a number of
companies developing monoclonal antibodies directed at the same antigen targets or for the treatment of the same diseases as our product candidates. For
example, we believe Bristol-Myers Squibb has an anti-CD30 antibody program that may be competitive with ADCETRIS, and Amgen and Xencor have anti-
CD19 programs that may be competitive with our product candidates.



In addition, in the United States, the Biologics Price Competition and Innovation Act of 2009 created an abbreviated approval pathway for biological
products that are demonstrated to be “highly similar” or “biosimilar” to or “interchangeable” with an FDA-approved biological product. This pathway allows
competitors to reference the FDA’s prior approvals regarding innovative biological products and data submitted with a BLA to obtain approval of a
biosimilar application 12 years after the time of approval of the innovative biological product. The 12-year exclusivity period runs from the initial approval
of the innovator product and not from approval of a new indication. In addition, the 12-year exclusivity period does not prevent another company from
independently developing a product that is highly similar to the innovative product, generating all the data necessary for a full BLA and seeking approval.
Exclusivity only assures that another company cannot rely on the FDA’s prior approvals in approving a BLA for an innovator’s biological product to support
the biosimilar product’s approval. Further, under the FDA’s current interpretation, it is possible
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that a biosimilar applicant could obtain approval for one or more of the indications approved for the innovator product by extrapolating clinical data from
one indication to support approval for other indications. The FDA approved the first biosimilar product in the United States in May 2015. In the European
Union, the European Commission has granted marketing authorizations for several biosimilars pursuant to a set of general and product class-specific
guidelines for biosimilar approvals issued since 2005. We are aware of many pharmaceutical and biotechnology and other companies that are actively
engaged in research and development of biosimilars or interchangeable products.

It is possible that our competitors will succeed in developing technologies that are more effective than ADCETRIS, SGN-CD33A or our other product
candidates or that would render our technology obsolete or noncompetitive, or will succeed in developing biosimilar or interchangeable products for
ADCETRIS, SGN-CD33A or our other product candidates. We anticipate that we will face increased competition in the future as new companies enter our
market and scientific developments surrounding biosimilars and other cancer therapies continue to accelerate. We cannot predict to what extent the entry of
biosimilars or other competing products will impact potential future sales of ADCETRIS, SGN-CD33A or our other product candidates.

Our operating results are difficult to predict and may fluctuate. If our operating results are below the expectations of securities analysts or investors, the
trading price of our stock could decline.

Our operating results are difficult to predict and may fluctuate significantly from quarter to quarter and year to year. In addition, although we provide
sales guidance for ADCETRIS from time to time, you should not rely on ADCETRIS sales results in any period as being indicative of future performance.
Such guidance is based on assumptions that may be incorrect or that may change from quarter to quarter. Sales of ADCETRIS have, on occasion, been below
the expectations of securities analysts and investors and have been below prior period sales, and sales of ADCETRIS in the future may also be below prior
period sales, our own guidance and/or the expectations of securities analysts and investors. To the extent that we do not meet our guidance or the
expectations of analysts or investors, our stock price may be adversely impacted, perhaps significantly. We believe that our quarterly and annual results of
operations may be affected by a variety of factors, including:
 

 •  customer ordering patterns for ADCETRIS, which may vary significantly from period to period;
 

 •  the overall level of demand for ADCETRIS including the impact of any competitive or biosimilar products and the duration of therapy for
patients receiving ADCETRIS;

 

 •  the extent to which coverage and reimbursement for ADCETRIS is available from government and health administration authorities, private
health insurers, managed care programs and other third-party payers;

 

 

•  changes in the amount of deductions from gross sales, including government-mandated rebates, chargebacks and discounts that can vary because
of changes to the government discount percentage, including increases in the government discount percentage resulting from price increases we
have taken or may take in the future, or due to different levels of utilization by entities entitled to government rebates and discounts and changes
in patient demographics;

 

 •  increases in the scope of eligibility for customers to purchase ADCETRIS at the discounted government price or to obtain government-mandated
rebates on purchases of ADCETRIS;

 

 •  changes in our cost of sales;
 

 •  the incidence rate of new patients in ADCETRIS’ approved indications;
 

 •  the timing, cost and level of investment in our sales and marketing efforts to support ADCETRIS sales;
 

 •  the timing, cost and level of investment in our research and development and other activities involving ADCETRIS, SGN-CD33A and our other
product candidates by us or our collaborators;

 

 •  expenditures we will or may incur to develop and/or commercialize any additional products, product candidates, or technologies that we may
develop, in-license, or acquire.

In addition, we have entered into licensing and collaboration agreements with other companies that include development funding and milestone
payments to us, and we expect that amounts earned from our collaboration agreements will continue to be an important source of our revenues. Accordingly,
our revenues will also depend on development funding and the achievement of development and clinical milestones under our existing collaboration and
license agreements, including, in particular, our ADCETRIS collaboration with Takeda, as well as entering into potential new collaboration and license
agreements. These upfront and milestone payments may vary significantly from quarter to quarter and any such variance could cause a significant fluctuation
in our operating results from one quarter to the next.
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Further, changes in our operations, such as increased development, manufacturing and clinical trial expenses in connection with our expanding
pipeline programs, including several phase 3 trials, or our undertaking of additional programs, business activities or entry into strategic transactions,
including potential additional acquisitions of products, technologies or businesses may also cause significant fluctuations in our expenses. In addition, we
measure compensation cost for stock-based awards made to employees at the grant date of the award, based on the fair value of the award, and recognize the
cost as an expense over the employee’s requisite service period. As the variables that we use as a basis for valuing these awards change over time, including
our underlying stock price, the magnitude of the expense that we must recognize may vary significantly. Additionally, we have implemented long-term
incentive plans for our employees, and the incentives provided under these plans are contingent upon the achievement of certain regulatory milestones.
Costs of performance-based compensation under our long-term incentive plans are not recorded as an expense until the achievement of the applicable
milestones is deemed probable of being met, which may result in large fluctuations to the expense we must recognize in any particular period.

For these and other reasons, it is difficult for us to accurately forecast future sales of ADCETRIS, collaboration and license agreement revenues, royalty
revenues, operating expenses or future profits or losses. As a result, our operating results in future periods could be below our guidance or the expectations of
securities analysts or investors, which could cause the trading price of our common stock to decline, perhaps substantially.

We have a history of net losses. We expect to continue to incur net losses and may not achieve profitability for some time, if at all.

We have incurred substantial net losses in each of our years of operation. We have incurred these losses principally from costs incurred in our research
and development programs and from our selling, general and administrative expenses. We expect to continue to spend substantial amounts on research and
development, including amounts for conducting required post-approval and other clinical trials of, and seeking additional regulatory approvals for,
ADCETRIS as well as commercializing ADCETRIS for the treatment of patients in its three approved indications. In addition, we expect to make substantial
expenditures to further develop and potentially commercialize SGN-CD33A and our other product candidates. Likewise, if the Immunomedics transaction
closes, we would incur substantial upfront and milestone payment obligations and expect to make substantial expenditures to potentially further develop and
potentially commercialize IMMU-132. Accordingly, we expect to continue to incur net losses and may not achieve profitability for some time, if at all.
Although we recognize revenue from ADCETRIS product sales and we continue to earn amounts under our collaboration agreements, our revenue and profit
potential is unproven and our limited commercialization history makes our future operating results difficult to predict. Even if we do achieve profitability, we
may not be able to sustain or increase profitability on a quarterly or annual basis. If we are unable to achieve and sustain profitability, the market value of our
common stock will likely decline.

We depend on collaborative relationships with other companies to assist in the research and development of ADCETRIS and for the development and
commercialization of product candidates utilizing or incorporating our technologies. If we are not able to locate suitable collaborators or if our
collaborators do not perform as expected, this may negatively affect our ability to commercialize ADCETRIS, develop other product candidates and/or
generate revenues through technology licensing, or may otherwise negatively affect our business.

We have established collaborations with third parties to develop and market ADCETRIS and some of our current and future product candidates. For
example, we entered into a collaboration agreement with Takeda in December 2009 that granted Takeda rights to develop and commercialize ADCETRIS
outside of the United States and Canada. In addition, we have entered into a 50/50 co-development agreement with Astellas for the development of ADCs,
including ASG-22ME. We also have ADC collaborations with AbbVie, Bayer, Celldex, Genentech, GSK, Pfizer and Progenics, and an ADC co-development
agreement with Genmab. In addition, we have entered into a collaboration agreement with Unum to develop and commercialize novel antibody-coupled
T-cell receptor, or ACTR, therapies incorporating our antibodies for cancer. Our dependence on collaborative arrangements to assist in the development and
commercialization of ADCETRIS and for the development and commercialization of product candidates utilizing or incorporating our technologies subjects
us to a number of risks, including:
 

 •  we are not able to control the amount and timing of resources that our collaborators or co-development partners devote to the development or
commercialization of products and product candidates utilizing or incorporating our technologies, or to their marketing and distribution;

 

 
•  disputes may arise between us and our collaborators or co-development partners that result in the delay or termination of the research,

development or commercialization of the applicable products and product candidates or that result in costly litigation or arbitration that diverts
management’s attention and resources;

 

 

•  with respect to collaboration and co-development arrangements under which we have an active role, such as our ADCETRIS collaboration and
our 50/50 co-development agreement with Astellas, we may have differing opinions or priorities than our collaborators or co-development
partners, or we may encounter challenges in joint decision making, which may result in the delay or termination of the research, development or
commercialization of the applicable products and product candidates, including ADCETRIS and ASG-22ME;
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•  our current and potential future collaborators and co-development partners may delay clinical trials, provide insufficient funding for a clinical

trial program, stop a clinical trial or abandon a product candidate, repeat or conduct new clinical trials or require a new formulation of a product
candidate for clinical testing;

 

 
•  significant delays in the development of product candidates by current and potential collaborators and co-development partners could allow

competitors to bring products to market before product candidates utilizing or incorporating our technologies are approved and impair the
ability of current and potential future collaborators and co-development partners to effectively commercialize these product candidates;

 

 •  our relationships with our collaborators and co-development partners may divert significant time and effort of our scientific staff and
management team and require the effective allocation of our resources to multiple internal, collaborative and co-development projects;

 

 •  our current and potential future collaborators and co-development partners may not be successful in their efforts to obtain regulatory approvals
in a timely manner, or at all;

 

 •  our current and potential future collaborators and co-development partners may receive regulatory sanctions relating to other aspects of their
business that could adversely affect the development, approval or commercialization of the applicable products or product candidates;

 

 
•  our current and potential future collaborators and co-development partners may not properly maintain or defend our intellectual property rights

or may use our proprietary information in such a way as to invite litigation that could jeopardize or invalidate our proprietary information or
expose us to potential litigation;

 

 •  business combinations or significant changes in a collaborator’s or co-development partner’s business strategy may adversely affect such party’s
willingness or ability to complete its obligations under any arrangement;

 

 
•  a collaborator or co-development partner could independently move forward with competing products, therapeutic approaches or technologies

to develop treatments for the diseases targeted by us or our collaborators or co-development partners that are developed by such collaborator or
co-development partner either independently or in collaboration with others, including our competitors;

 

 •  our current and potential collaborators and co-development partners may experience financial difficulties; and
 

 

•  our collaborations and co-development agreements may be terminated, breached or allowed to expire, or our collaborators or co-development
partners may reduce the scope of our agreements with them, which could have a material adverse effect on our financial position by reducing or
eliminating the potential for us to receive technology access and license fees, milestones and royalties, and/or reimbursement of development
costs, and which could require us to devote additional efforts and to incur the additional costs associated with pursuing internal development
and commercialization of the applicable products and product candidates.

If our collaborative or co-development arrangements are not successful as a result of any of the above factors, or any other factors, then our ability to
advance the development and commercialization of the applicable products and product candidates and to otherwise generate revenue from these
arrangements and to become profitable will be adversely affected, and our business and business prospects may be materially harmed. In particular, if Takeda
were to terminate the ADCETRIS collaboration, we would not receive milestone payments, co-funded development payments or royalties for the sale of
ADCETRIS outside the United States and Canada. As a result of such termination, we may have to engage another collaborator to complete the ADCETRIS
development process and to commercialize ADCETRIS outside the United States and Canada, or to complete the development process and undertake
commercializing ADCETRIS outside the United States and Canada ourselves, either of which could significantly delay the continued development and
commercialization of ADCETRIS and increase our costs. In turn, this could significantly harm our financial position, adversely affect our stock price and
require us to incur all the costs of developing and commercializing ADCETRIS, which are now being co-funded by Takeda.

In the future, we may not be able to locate third-party collaborators or co-development partners to develop and market products and product candidates
utilizing or incorporating our technologies, and we may lack the capital and resources necessary to develop and market these products and product
candidates alone.
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We have engaged in, and may in the future engage in strategic transactions that increase our capital requirements, dilute our stockholders, cause us to
incur debt or assume contingent liabilities and subject us to other risks.

We actively evaluate various strategic transactions on an ongoing basis, including licensing or otherwise acquiring complementary products,
technologies or businesses. Any potential acquisitions or in-licensing transactions, such as our potential in-licensing of IMMU-132, may entail numerous
risks, including but not limited to:
 

 •  risks associated with satisfying the closing conditions relating to such transactions and realizing their anticipated benefits;
 

 •  increased operating expenses and cash requirements;
 

 •  difficulty integrating acquired technologies, products, operations, and personnel with our existing business;
 

 •  diversion of management’s attention in connection with both negotiating the acquisition or license and integrating the business, technology or
product;

 

 •  retention of key employees;
 

 •  uncertainties in our ability to maintain key business relationships of any acquired entities;
 

 •  strain on managerial and operational resources;
 

 •  difficulty implementing and maintaining effective internal control over financial reporting at businesses that we acquire, particularly if they are
not located near our existing operations;

 

 •  exposure to unforeseen liabilities of acquired companies or companies in which we invest; and
 

 •  potential costly and time-consuming litigation, including stockholder lawsuits.

As a result of these or other problems and risks, businesses, technologies or products we acquire or invest in or obtain licenses to may not produce the
revenues, earnings or business synergies that we anticipated, acquired or licensed technologies may not result in regulatory approvals, and acquired or
licensed products may not perform as expected. As a result, we may incur higher costs and realize lower revenues than we had anticipated. We cannot assure
you that any acquisitions or investments we have made or may make in the future will be completed or that, if completed, the acquired business, licenses,
investments, products, or technologies will generate sufficient revenue to offset the negative costs or other negative effects on our business. Failure to
manage effectively our growth through acquisition or in-licensing transactions could adversely affect our growth prospects, business, results of operations,
financial condition, and cash flow.

In addition, we may spend significant amounts, issue dilutive securities, assume or incur significant debt obligations, incur large one-time expenses
and acquire intangible assets in connection with acquisitions and in-licensing transactions that could result in significant future amortization expense and
write-offs. Moreover, we may not be able to locate suitable acquisition opportunities and this inability could impair our ability to grow or obtain access to
technology or products that may be important to the development of our business. Even if appropriate opportunities are available, we may not be able to
successfully identify them or we may not have the financial resources necessary to pursue them, and if pursued, we may be unable to structure and execute
transactions in the anticipated timeframe, or at all. Other pharmaceutical companies, many of which may have substantially greater financial, marketing and
sales resources, compete with us for these opportunities.

Even if we are able to successfully identify and acquire complementary products, technologies or businesses, we cannot assure you that we will be able
to successfully manage the risks associated with integrating acquired products, technologies or businesses or the risks arising from anticipated and
unanticipated problems in connection with an acquisition or in-licensing transaction. Further, while we seek to mitigate risks and liabilities of potential
acquisitions and in-licensing transactions through, among other things, due diligence, there may be risks and liabilities that such due diligence efforts fail to
discover, that are not disclosed to us, or that we inadequately assess. Any failure in identifying and managing these risks and uncertainties effectively would
have a material adverse effect on our business. Additionally, we may not realize the anticipated benefits of such transactions, including the possibility that
expected synergies and accretion will not be realized or will not be realized within the expected time frame.

Our current product candidates are in various stages of clinical development, and it is possible that none of these product candidates will ever become
commercial products.

Our current product candidates are in various stages of clinical development, and other than SGN-CD33A, our product candidates are in relatively early
stages of development. Our product candidates will require significant further development, financial resources and personnel to obtain regulatory approval
and develop into commercially viable products, if at all. In 2016, we initiated the
 

44



Table of Contents

CASCADE trial, which is designed to evaluate SGN-CD33A in combination with HMAs in previously untreated older AML patients. SGN-CD33A has not
previously been evaluated in a randomized trial with other active agents and we cannot be certain that the design of, or data collected from, the CASCADE
trial will be adequate to demonstrate the safety and efficacy of SGN-CD33A for the treatment of patients with AML, or will otherwise be sufficient to support
FDA or any foreign regulatory approvals.

Currently, our other clinical-stage product candidates include seven ADC programs, which consist of ASG-22ME, SGN-LIV1A, SGN-CD19A,
SGN-CD19B, SGN-CD123A, SGN-352A, and ASG-15ME, as well as two immuno-oncology agents, SEA-CD40, which is based on our sugar-engineered
antibody, or SEA, technology, and SGN-2FF, which is a novel small molecule. If a product candidate fails at any stage of development or we otherwise
determine to discontinue development of that product candidate, we will not have the anticipated revenues from that product candidate to fund our
operations, and we may not receive any return on our investment in that product candidate. Moreover, we still have only limited data from our phase 1 trials
of our product candidates. In this regard, preclinical studies and any encouraging or positive preliminary and interim data from our clinical trials of our
product candidates may not necessarily be predictive of the results of ongoing or later clinical trials. Even if we are able to complete our planned clinical
trials of our product candidates according to our current development timeline, the encouraging or positive results from clinical trials of our product
candidates in earlier stage trials may not be replicated in subsequent clinical trial results. As a result, we may conduct lengthy and expensive clinical trials of
our product candidates only to learn that a product candidate is not an effective treatment or is not superior to existing approved therapies, or has an
unacceptable safety profile, which could prevent or significantly delay regulatory approval for such product candidate. Also, our later-stage clinical trials
could differ in significant ways from earlier stage clinical trials, which could cause the outcome of the later-stage trials to differ from our earlier stage clinical
trials. For instance, though we reported phase 1 interim efficacy data that supported our decision to initiate the CASCADE trial, we may not receive positive
results for SGN-CD33A even if we complete the CASCADE trial. Differences in earlier and later stage clinical trials may include changes to inclusion and
exclusion criteria, efficacy endpoints and statistical design. Many companies in the pharmaceutical and biotechnology industries, including us, have suffered
significant setbacks in late-stage clinical trials after achieving encouraging or positive results in early-stage development. We cannot be certain that we will
not face similar setbacks in our ongoing clinical trials, for instance, in the CASCADE trial. We have not yet completed any late-stage clinical trials for our
current product candidates, and if we fail to produce positive results in our ongoing or planned clinical trials of any of our product candidates, the
development timeline and regulatory approval and commercialization prospects for our product candidates, and, correspondingly, our business and financial
prospects, would be materially adversely affected.

Due to the uncertain and time-consuming clinical development and regulatory approval process, we may not successfully develop any of our product
candidates and it is possible that none of our current product candidates will ever become commercial products. In addition, we expect that much of our effort
and many of our expenditures over the next few years will be devoted to the additional clinical development of and commercialization activities associated
with ADCETRIS, which may restrict or delay our ability to develop our clinical and preclinical product candidates.

To date, we have depended on a small number of collaborators for a substantial portion of our revenue. The loss of any one of these collaborators or
changes in their product development or business strategy could result in a material decline in our revenue.

We have collaborations with a limited number of companies. To date, a substantial portion of our revenue has resulted from payments made under
agreements with our corporate collaborators, and although ADCETRIS sales currently comprise a greater proportion of our revenue, we expect that a portion
of our revenue will continue to come from corporate collaborations. Even though we market ADCETRIS in the United States and Canada, our revenues still
depend in part on Takeda’s ability and willingness to market ADCETRIS outside of the United States and Canada. The loss of our collaborators, especially
Takeda, changes in product development or business strategies of our collaborators, or the failure of our collaborators to perform their obligations under their
agreements with us for any reason, including paying license or technology fees, milestone payments, royalties or reimbursements, could have a material
adverse effect on our financial performance. Payments under our existing and potential future collaboration agreements are also subject to significant
fluctuations in both timing and amount, which could cause our revenue to fall below the expectations of securities analysts and investors and cause a
decrease in our stock price.

We are dependent upon a small number of distributors for a significant portion of our net sales, and the loss of, or significant reduction or cancellation in
sales to, any one of these distributors could adversely affect our operations and financial condition.

In the United States and Canada, we sell ADCETRIS through a limited number of pharmaceutical distributors. Customers order ADCETRIS through
these distributors. We generally receive orders from distributors and ship product directly to the customer. We do not promote ADCETRIS to these
distributors and they do not set or determine demand for ADCETRIS; however, our ability to effectively commercialize ADCETRIS will depend, in part, on
the performance of these distributors. Although we believe we can find alternative distributors on relatively short notice, the loss of a major distributor could
materially and adversely affect our results of operations and financial condition.
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We currently rely on third-party manufacturers and other third parties for production of our drug products and our dependence on these manufacturers
may impair the continued development and commercialization of ADCETRIS.

We do not currently have the internal ability to manufacture the drug products that we sell or need to conduct our clinical trials, and we therefore rely
on corporate collaborators and contract manufacturing organizations to supply drug product for commercial supply and our IND-enabling studies and
clinical trials. For the monoclonal antibody used in ADCETRIS, we have contracted with AbbVie for clinical and commercial supplies. For the drug linker
used in ADCETRIS, we have contracted with Sigma Aldrich Fine Chemicals, or SAFC, for clinical and commercial supplies. We have multiple contract
manufacturers for conjugating the drug linker to the antibody and producing the ADCETRIS product. For our ADC product candidates, multiple contract
manufacturers, including AbbVie and SAFC, perform antibody and drug-linker manufacturing and several other contract manufacturers perform conjugation
of the drug-linker to the antibody and fill/finish of the drug product. In addition, we rely on other third parties to perform additional steps in the
manufacturing process, including shipping and storage of ADCETRIS and our product candidates. For the foreseeable future, we expect to continue to rely on
contract manufacturers and other third parties to produce, vial and store sufficient quantities of ADCETRIS for use in our clinical trials and for commercial
sale. If our contract manufacturers or other third parties fail to deliver ADCETRIS for clinical use or sale on a timely basis, with sufficient quality, and at
commercially reasonable prices, and we fail to find replacement manufacturers or to develop our own manufacturing capabilities, we may be required to delay
or suspend clinical trials or otherwise discontinue development, production and sale of ADCETRIS. Moreover, contract manufacturers have a limited number
of facilities in which ADCETRIS can be produced and any interruption of the operation of those facilities due to events such as equipment malfunction or
failure or damage to the facility by natural disasters or as the result of regulatory actions could result in the cancellation of shipments, loss of product in the
manufacturing process, a shortfall in ADCETRIS supply, or the inability to sell our products in the U.S. or abroad. In addition, we have committed to provide
Takeda with their needs of certain parts of the ADCETRIS supply chain for a limited period of time, which may require us to arrange for additional
manufacturing supply. Moreover, we depend on outside vendors for the supply of raw materials used to produce ADCETRIS. If the third-party suppliers were
to cease production or otherwise fail to supply us with quality raw materials and we were unable to contract on acceptable terms for these raw materials with
alternative suppliers, our ability to have ADCETRIS manufactured to meet commercial and clinical requirements would be adversely affected.

We are subject to various state and federal laws and regulations, including healthcare laws and regulations, that may impact our business and could
subject us to significant fines and penalties or other negative consequences.

Our operations may be directly or indirectly subject to various state and federal healthcare laws, including, without limitation, the federal Anti-
Kickback Statute, federal civil and criminal false claims laws, HIPAA/HITECH, the federal civil monetary penalties statute, and the federal transparency
requirements under the PPACA. These laws may impact, among other things, the sales, marketing and education programs for ADCETRIS.

The federal Anti-Kickback Statute prohibits persons and entities from knowingly and willingly soliciting, offering, receiving or providing
remuneration, directly or indirectly, in exchange for or to induce either the referral of an individual, or the furnishing or arranging for a good or service, for
which payment may be made under a federal healthcare program such as the Medicare and Medicaid programs. Several courts have interpreted the statute’s
intent requirement to mean that if any one purpose of an arrangement involving remuneration is to induce referrals of federal healthcare covered business, the
statute has been violated. Additionally, PPACA amended the intent requirement of the federal Anti-Kickback Statute such that a person or entity no longer
needs to have actual knowledge of the statute or specific intent to violate it. The Anti-Kickback Statute is broad and prohibits many arrangements and
practices that are lawful in businesses outside of the healthcare industry. Penalties for violations of the federal Anti-Kickback Statute include criminal
penalties and civil sanctions such as fines, imprisonment and possible exclusion from Medicare, Medicaid and other federal healthcare programs.

The federal civil and criminal false claims laws, including the civil False Claims Act, prohibit, among other things, persons or entities from knowingly
presenting, or causing to be presented, a false claim to, or the knowing use of false statements to obtain payment from or approval by the federal government,
including the Medicare and Medicaid programs, or knowingly making, using, or causing to be made or used a false record or statement material to a false or
fraudulent claim or to avoid, decrease, or conceal an obligation to pay money to the federal government. PPACA provides that the government may assert
that a claim including items or services resulting from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of
the civil False Claims Act. Suits filed under the civil False Claims Act, known as “qui tam” actions, can be brought by any individual on behalf of the
government and such individuals, commonly known as “whistleblowers,” may share in any amounts paid by the entity to the government in fines or
settlement. Many pharmaceutical and other healthcare companies have recently been investigated or subject to lawsuits by whistleblowers and have reached
substantial financial settlements with the federal government under the False Claims Act for a variety of alleged improper marketing or other activities,
including providing free product to customers with the expectation that the customers would bill federal programs for the product; providing consulting fees,
grants, free travel, and other benefits to physicians to induce them to prescribe the company’s products; and inflating prices reported to private price
publication services, which are used to set drug reimbursement rates under government healthcare programs.
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The federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, created additional federal criminal statutes that prohibit, among
other things, knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program, knowingly and willfully
embezzling or stealing from a healthcare benefit program, willfully obstructing a criminal investigation of a healthcare offense, and knowingly and willfully
falsifying, concealing, or covering up a material fact or making any materially false, fictitious, or fraudulent statement in connection with the delivery of or
payment for healthcare benefits, items, or services. Similar to the Anti-Kickback Statute, PPACA amended the intent requirement of the criminal healthcare
fraud statutes such that a person or entity no longer needs to have actual knowledge of the statute or intent to violate it.

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act, or HITECH, and its implementing regulations,
governs certain types of individuals and entities with respect to the conduct of certain electronic healthcare transactions and imposes certain obligations with
respect to the security and privacy of protected health information.

The federal civil monetary penalties statute imposes penalties against any person or entity that, among other things, is determined to have presented or
caused to be presented a claim to a federal health program that the person knows or should know is for an item or service that was not provided as claimed or
is false or fraudulent.

The federal transparency requirements under PPACA, the Physician Payments Sunshine Act, require certain manufacturers of drugs, devices, biologics
and medical supplies for which payment is available under Medicare, Medicaid, or the Children’s Health Insurance Program to annually report to the U.S.
Department of Health and Human Services’ Centers for Medicare & Medicaid Services information related to payments and other transfers of value to
physicians and teaching hospitals, and physician ownership and investment interests.

There are foreign and state law equivalents of these laws and regulations, such as anti-kickback, false claims, and data privacy and security laws, to
which we are currently and/or may in the future, be subject. We may also be subject to state laws that require manufacturers to report information related to
payments and other transfers of value to physicians and other healthcare providers or marketing expenditures. Many of these state laws differ from each other
in significant ways, thus complicating compliance efforts.

The FDA and other governmental authorities also actively investigate allegations of off-label promotion activities in order to enforce regulations
prohibiting these types of activities. In recent years, private whistleblowers have also pursued False Claims Act cases against a number of pharmaceutical
companies for causing false claims to be submitted as a result of off-label promotion. If we are found to have promoted an approved product, including
ADCETRIS, for off-label uses we may be subject to significant liability, including civil and administrative financial penalties and other remedies as well as
criminal financial penalties and other sanctions. Even when a company is not determined to have engaged in off-label promotion, the allegation from
government authorities or market participants that a company has engaged in such activities could have a significant impact on the company’s sales,
business and financial condition. The U.S. government has also required companies to enter into complex corporate integrity agreements and/or
non-prosecution agreements that impose significant reporting and other burdens on the affected companies.

We are also subject to numerous other laws and regulations that are not specific to the healthcare industry. For instance, the U.S. Foreign Corrupt
Practices Act, or FCPA, prohibits companies and individuals from engaging in specified activities to obtain or retain business or to influence a person
working in an official capacity. Under the FCPA, it is illegal to pay, offer to pay, or authorize the payment of anything of value to any foreign government
official, governmental staff members, political party or political candidate in an attempt to obtain or retain business or to otherwise influence a person
working in an official capacity. The FCPA also requires public companies to make and keep books and records that accurately and fairly reflect the
transactions of the corporation and to devise and maintain an adequate system of internal accounting controls.

The number and complexity of both U.S. federal and state laws continue to increase. In addition to enforcement by governmental agencies, we also
expect a continuation of the trend of private plaintiff lawsuits against pharmaceutical manufacturers under the whistleblower provisions of the False Claims
Act and state equivalents or other laws and regulations such as securities rules and the evolution of new theories of liability under those statutes. Government
agencies will likely continue to intervene in such private whistleblower lawsuits and such intervention typically raises the company’s cost significantly. For
example, federal enforcement agencies have recently scrutinized product and patient assistance programs, including manufacturer reimbursement support
services as well as relationships with specialty pharmacies. Several investigations have resulted in government enforcement authorities intervening in related
whistleblower lawsuits and obtaining significant civil and criminal settlements.

In order to comply with these laws, we have implemented a comprehensive compliance program to actively identify, prevent and mitigate risk through
the implementation of compliance policies and systems and by promoting a culture of compliance. Although we take our obligation to maintain our
compliance with these various laws and regulations seriously and our compliance program is designed to prevent the violation of these laws and regulations,
we cannot guarantee that our compliance program will be sufficient or effective, that our employees will comply with our policies and that our employees
will notify us of any violation of our policies, that we will have the ability to take appropriate and timely corrective action in response to any such violation,
or that we will make decisions
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and take actions that will necessarily limit or avoid liability for whistleblower claims that individuals, such as employees or former employees, may bring
against us or that governmental authorities may prosecute against us based on information provided by individuals. If we are found to be in violation of any
of the laws and regulations described above or other applicable state and federal healthcare laws, we may be subject to penalties, including civil and criminal
penalties, damages, fines, disgorgement, contractual damages, reputational harm, imprisonment, diminished profits and future earnings, exclusion from
government healthcare reimbursement programs, additional reporting requirements and oversight if we become subject to a corporate integrity agreement or
similar agreement to resolve allegations of non-compliance with these laws, and/or the curtailment or restructuring of our operations, any of which could
have a material adverse effect on our business, results of operations and growth prospects. Any action against us for violation of these laws or regulations,
even if we successfully defend against it, could cause us to incur significant legal expenses and divert our management’s attention from the operation of our
business. Moreover, achieving and sustaining compliance with applicable federal, state and foreign healthcare laws is costly and time-consuming for our
management.

As we expand our operations internationally, we are subject to an increased risk of conducting activities in a manner that violates applicable anti-bribery
or anti-corruption laws. We are also subject to foreign laws and regulations covering data privacy and the protection of health-related and other personal
information. These laws and regulations could create liability for us or increase our cost of doing business, any of which could have a material adverse
effect on our business, results of operations and growth prospects.

We are expanding our operations internationally, and we currently have subsidiaries in the U.K., Switzerland and Canada. Though we are at an early
stage with our international expansion, our business activities outside of the United States are subject to the FCPA, which is described above, and similar
anti-bribery or anti-corruption laws, regulations or rules of other countries in which we currently and may in the future operate, including the U.K. Bribery
Act. The U.K. Bribery Act prohibits giving, offering, or promising bribes to any person, including non-U.K. government officials and private persons, as well
as requesting, agreeing to receive, or accepting bribes from any person. In addition, under the U.K. Bribery Act, companies which carry on a business or part
of a business in the U.K. may be held liable for bribes given, offered or promised to any person, including non-U.K. government officials and private persons,
by employees and persons associated with such company in order to obtain or retain business or a business advantage for such company. In the course of
expanding our operations internationally, we will need to establish and expand business relationships with various third parties, such as independent
contractors, distributors, vendors, advocacy groups and physicians, and we will interact more frequently with foreign officials, including regulatory
authorities and physicians employed by state-run healthcare institutions who may be deemed to be foreign officials under the FCPA, U.K. Bribery Act or
similar laws of other countries that may govern our activities. Any interactions with any such parties or individuals where compensation is provided that are
found to be in violation of such laws could result in substantial fines and penalties and could materially harm our business. Furthermore, any finding of a
violation under one country’s laws may increase the likelihood that we will be prosecuted and be found to have violated another country’s laws. If our
business practices outside the United States are found to be in violation of the FCPA, U.K. Bribery Act or other similar laws, we may be subject to significant
civil and criminal penalties which could have a material adverse effect on our business, results of operations and growth prospects. We are also subject to
foreign laws and regulations covering data privacy and the protection of health-related and other personal information. In this regard, European Union
member states and other foreign jurisdictions, including Switzerland, have adopted data protection laws and regulations which impose significant
compliance obligations. Failure to comply with these laws could lead to government enforcement actions and significant penalties against us, which could
have a material adverse effect on our business, results of operations and growth prospects.

Any failures or further setbacks in our ADC development program would negatively affect our business and financial position.

ADCETRIS and our SGN-CD33A, ASG-22ME, SGN-LIV1A, SGN-CD19A, SGN-CD19B, SGN-CD123A, SGN-CD352A, and ASG-15ME product
candidates are all based on our ADC technology, which utilizes proprietary stable linkers and potent cell-killing synthetic agents. Our ADC technology is
also the basis of our collaborations with AbbVie, Astellas, Bayer, Celldex, Genentech, GSK, Pfizer, and Progenics, and our co-development agreements with
Takeda, Astellas, and Genmab. Although ADCETRIS has received marketing approval in the United States, Canada, the European Union, Japan and other
countries, ADCETRIS is our first and only ADC product that has been approved for commercial sale in any jurisdiction. Any failures or further setbacks in our
ADC development program, including adverse effects resulting from the use of this technology in human clinical trials and/or the imposition of additional
clinical holds on our trials of SGN-CD33A or any of our other product candidates, could have a detrimental impact on the continued commercialization of
ADCETRIS in its current or any potential future approved indications and on our internal product candidate pipeline, as well as our ability to maintain
and/or enter into new corporate collaborations regarding our ADC technology, which would negatively affect our business and financial position.

We have been named a defendant in a purported securities class action lawsuit, a stockholder derivative lawsuit, and a lawsuit in connection with the
Immunomedics License. These, and potential similar or related lawsuits, could result in substantial damages and may divert management’s time and
attention from our business.

On January 10, 2017, a purported securities class action lawsuit was commenced in the United States District Court for the Western District of
Washington, naming as defendants us and certain of our officers. The lawsuit alleges material misrepresentations and
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omissions in public statements regarding our business, operational and compliance policies, violations by all named defendants of Section 10(b) of the
Exchange Act, and Rule 10b-5 thereunder, as well as violations of Section 20(a) of the Exchange Act. The complaint seeks compensatory damages of an
undisclosed amount. The plaintiff alleges, among other things, that we made false and/or misleading statements and/or failed to disclose that SGN-CD33A
presents a significant risk of fatal hepatotoxicity and that we had therefore overstated the viability of SGN-CD33A as a treatment for AML. It is possible that
additional suits will be filed, or allegations received from stockholders, with respect to these same matters and also naming us and/or our officers and
directors as defendants. The court has not yet appointed a lead plaintiff or approved lead plaintiff’s counsel in this lawsuit.

On March 29, 2017, a stockholder derivative lawsuit was filed in Washington Superior Court for the County of Snohomish. The complaint names as
defendants certain of our current and former executives and members of our board of directors. We are named as a nominal defendant. The complaint
generally makes the same allegations as the securities class action, claiming that the individual defendants breached their duties to us. The complaint seeks
unspecified damages, disgorgement of compensation, corporate governance changes, and attorneys’ fees and costs. Because the complaint is derivative in
nature, it does not seek monetary damages from us. As a result of the lawsuit, we may incur litigation and indemnification expenses.

In addition, on February 13, 2017, we were named a co-defendant in a lawsuit filed by venBio in the Delaware Chancery Court, or the Court, against
the members of the board of directors of Immunomedics. The venBio lawsuit alleges that the members of the Immunomedics board breached their fiduciary
duties toward their stockholders by hastily licensing IMMU-132 to us. We are alleged to have aided and abetted the breach of fiduciary duties. Among other
things, venBio seeks to enjoin the closing of the transactions contemplated by the Immunomedics License. On March 9, 2017, the Court issued a temporary
restraining order enjoining taking any action in furtherance of the closing of the transactions contemplated by the Immunomedics License. The temporary
restraining order will remain in place pending a trial on the merits currently scheduled for June 19, 2017. We cannot predict the outcome of the venBio
lawsuit or the impact it may have on the Immunomedics License or the Stock Purchase Agreement, or the closing of the transactions contemplated by the
Immunomedics License. However, it is possible that, in connection with the venBio lawsuit, the Immunomedics License or the Stock Purchase Agreement
could be terminated, rescinded or reformed in a way that is disadvantageous to us, including a potential increase in the transaction consideration payable to
Immunomedics under the Immunomedics License, or that otherwise adversely affects the anticipated benefits to us of the Immunomedics License.

These lawsuits and any other related lawsuits are subject to inherent uncertainties, and the actual costs to be incurred relating to the lawsuits will
depend upon many unknown factors. The outcome of these lawsuits is necessarily uncertain, and we could be forced to expend significant resources in the
defense of these lawsuits, and we may not prevail. Monitoring and defending against legal actions is time-consuming for our management and detracts from
our ability to fully focus our internal resources on our business activities, which could result in delays of our clinical trials or our development and
commercialization efforts. In addition, we may incur substantial legal fees and costs in connection with these lawsuits. We are also generally obligated, to the
extent permitted by law, to indemnify our current and former directors and officers who are named as defendants in these and similar lawsuits. We are not
currently able to estimate the possible cost to us from these matters, as these lawsuits are currently at an early stage and we cannot be certain how long it may
take to resolve these matters or the possible amount of any damages that we may be required to pay. We have not established any reserves for any potential
liability relating to these lawsuits. It is possible that we could, in the future, incur judgments or enter into settlements of claims for monetary damages.
Decisions adverse to our interests in these lawsuits could result in the payment of substantial damages, or possibly fines, and could have a material adverse
effect on our cash flow, results of operations and financial position. Decisions adverse to our interests in the venBio lawsuit could also result in the
termination of the Immunomedics License or otherwise frustrate our ability to, or increase our costs to, consummate the transactions contemplated by the
Immunomedics License. In addition, the uncertainty of the currently pending litigation could lead to increased volatility in our stock price.

We may need to raise significant amounts of additional capital that may not be available to us.

We expect to make additional capital outlays and to increase operating expenditures over the next several years as we hire additional employees,
support our preclinical development, manufacturing and clinical trial activities for ADCETRIS and our other pipeline programs, and expand internationally,
as well as commercialize ADCETRIS and position ADCETRIS for potential additional regulatory approvals. Our commitment of resources to the continuing
development, regulatory and commercialization activities for ADCETRIS, and the research, continued development and manufacturing of our product
candidates will likely require us to raise substantial amounts of additional capital. In addition, if the Immunomedics License transaction closes, we anticipate
committing substantial capital resources to the transactions contemplated by the Immunomedics License and the anticipated transfer, integration and
development activities related to IMMU-132, including with respect to our upfront and milestone payment obligations to Immunomedics. Further, we
actively evaluate various strategic transactions on an ongoing basis, including licensing or otherwise acquiring complementary products, technologies or
businesses, and we may require significant additional capital in order to complete or otherwise provide funding for any additional acquisitions. We may seek
additional funding through some or all of the following
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methods: corporate collaborations, licensing arrangements and public or private debt or equity financings. We do not know whether additional capital will
be available when needed, or that, if available, we will obtain financing on terms favorable to us or our stockholders. If we are unable to raise additional funds
when we need them, we may be required to delay, reduce the scope of, or eliminate one or more of our development programs, which may adversely affect our
business and operations. Our future capital requirements will depend upon a number of factors, including:
 

 •  the level of sales and market acceptance of ADCETRIS;
 

 •  the rate of progress and cost of the confirmatory post-approval study that we are required to conduct as a condition to the FDA’s accelerated
approval of ADCETRIS in the relapsed sALCL indication;

 

 •  the time and costs involved in obtaining regulatory approvals of ADCETRIS in additional indications, if any;
 

 •  the size, complexity, timing, progress and number of our clinical programs;
 

 •  the timing, receipt and amount of milestone-based payments or other revenue from our collaborations or license arrangements, including royalty
revenue generated from commercial sales of ADCETRIS by Takeda;

 

 •  the cost of establishing and maintaining clinical and commercial supplies of ADCETRIS;
 

 •  the costs associated with acquisitions or licenses of additional technologies, products, or companies, as well as licenses we may need to
commercialize our products;

 

 •  the terms and timing of any future collaborative, licensing and other arrangements that we may establish;
 

 •  expenses associated with the pending and potential additional related purported securities class action or derivative lawsuits, as well as the
venBio litigation and any other potential litigation;

 

 •  the potential costs associated with international, state and federal taxes; and
 

 •  competing technological and market developments.

In addition, changes in our spending rate may occur that would consume available capital resources sooner, such as increased development,
manufacturing and clinical trial expenses in connection with our expanding pipeline programs, including several phase 3 trials, or our undertaking of
additional programs, business activities or entry into strategic transactions, including potential additional acquisitions of products, technologies or
businesses. To the extent that we raise additional capital by issuing equity securities, our stockholders may experience substantial dilution. To the extent that
we raise additional funds through collaboration and licensing arrangements, we may be required to relinquish some rights to our technologies or product
candidates, or grant licenses on terms that are not favorable to us.

During the past several years, domestic and international financial markets have experienced extreme disruption from time to time, including, among
other things, high volatility and significant declines in stock prices and severely diminished liquidity and credit availability for both borrowers and
investors. For example, in June 2016, the electorate in the U.K. voted in favor of leaving the European Union (commonly referred to as “Brexit”). The
withdrawal of the U.K. from the European Union will take effect either on the effective date of the withdrawal agreement or, in the absence of agreement, two
years after the United Kingdom provides a notice of withdrawal pursuant to the EU Treaty. The U.K. government delivered a notice of withdrawal in March
2017. It is likely that the withdrawal of the U.K. from the European Union will involve a process of lengthy negotiations between the U.K and European
Union member states to determine the future terms of the U.K.’s relationship with the European Union. This could lead to a period of considerable
uncertainty, particularly in relation to global financial markets which in turn could adversely affect our ability to raise additional capital. Such adverse
capital and credit market conditions could make it more difficult to obtain additional capital on favorable terms, or at all, which could have a material
adverse effect on our business and growth prospects.

We rely on license agreements for certain aspects of ADCETRIS and our ADC technology. Failure to maintain these license agreements or to secure any
required new licenses could prevent us from continuing to develop and commercialize ADCETRIS and our product candidates.

We have entered into agreements with third-party commercial and academic institutions to license technology for use in ADCETRIS and our ADC
technology. Currently, we have license agreements with Bristol-Myers Squibb and the University of Miami, among others. In addition to royalty provisions,
some of these license agreements contain diligence and milestone-based termination provisions, in which case our failure to meet any agreed upon royalty or
diligence requirements or milestones may allow the licensor to terminate the agreement. Many of our license agreements grant us exclusive licenses to the
underlying technologies. If our licensors terminate our license agreements or if we are unable to maintain the exclusivity of our exclusive license agreements,
we may be unable to continue to develop and commercialize ADCETRIS or our product candidates. Further, we have had in the past, and may in the future
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have, disputes with our licensors, which may impact our ability to develop and commercialize ADCETRIS or our product candidates or require us to enter
into additional licenses. An adverse result in potential future disputes with our licensors may impact our ability to develop and commercialize ADCETRIS
and our product candidates, or may require us to enter into additional licenses or to incur additional costs in litigation or settlement. In addition, continued
development and commercialization of ADCETRIS and our product candidates will likely require us to secure licenses to additional technologies. We may
not be able to secure these licenses on commercially reasonable terms, if at all.

If we are unable to enforce our intellectual property rights or if we fail to sustain and further build our intellectual property rights, we may not be able to
successfully commercialize ADCETRIS or future products and competitors may be able to develop competing therapies.

Our success depends, in part, on obtaining and maintaining patent protection and successfully enforcing these patents and defending them against
third-party challenges in the United States and other countries. We own multiple U.S. and foreign patents and pending patent applications for our
technologies. We also have rights to issued U.S. patents, patent applications, and their foreign counterparts, relating to our monoclonal antibody, linker and
drug-based technologies. Our rights to these patents and patent applications are derived in part from worldwide licenses from third parties. In addition, we
have licensed certain of our U.S. and foreign patents and patent applications to third parties.

The standards that the U.S. Patent and Trademark Office, or USPTO, and foreign patent offices use to grant patents are not always applied predictably or
uniformly and can change. Consequently, our pending patent applications may not be allowed and, if allowed, may not contain the type and extent of patent
claims that will be adequate to conduct our business as planned. Additionally, any issued patents we currently own or obtain in the future may have a shorter
patent term than expected or may not contain claims that will permit us to stop competitors from using our technology or similar technology or from copying
our products. Similarly, the standards that courts use to interpret patents are not always applied predictably or uniformly and may evolve, particularly as new
technologies develop. In addition, changes to patent laws in the United States or other countries may be applied retroactively to affect the validation
enforceability, or term of our patent. For example, the U.S. Supreme Court has recently modified some legal standards applied by the USPTO in examination
of U.S. patent applications, which may decrease the likelihood that we will be able to obtain patents and may increase the likelihood of challenges to patents
we obtain or license. In addition, changes to the U.S. patent system have come into force under the Leahy-Smith America Invents Act, or the America Invents
Act, including changes from a “first-to-invent” system to a “first to file” system, changes to examination of U.S. patent applications and changes to the
processes for challenging issued patents. These changes include provisions that affect the way patent applications are being filed, prosecuted and litigated.
For example, the America Invents Act enacted proceedings involving post-issuance patent review procedures, such as inter partes review, or IPR, and post-
grant review and covered business methods. These proceedings are conducted before the Patent Trial and Appeal Board, or PTAB, of the USPTO. Each
proceeding has different eligibility criteria and different patentability challenges that can be raised. In this regard, the IPR process permits any person (except
a party who has been litigating the patent for more than a year) to challenge the validity of some patents on the grounds that it was anticipated or made
obvious by prior art. As a result, non-practicing entities associated with hedge funds, pharmaceutical companies who may be our competitors and others have
challenged certain valuable pharmaceutical U.S. patents based on prior art through the IPR process. A decision in such a proceeding adverse to our interests
could result in the loss of valuable patent rights which would have a material adverse effect on our business, financial condition, results of operations and
growth prospects. In any event, the America Invents Act and any other potential future changes to the U.S. patent system could increase the uncertainties and
costs surrounding the prosecution of our patent applications and the enforcement or defense of our issued patents, all of which could have a material adverse
effect on our business, financial condition, results of operations and growth prospects.

We rely on trade secrets and other proprietary information where we believe patent protection is not appropriate or obtainable. However, trade secrets
and other proprietary information are difficult to protect. We have taken measures to protect our unpatented trade secrets and know-how, including the use of
confidentiality and assignment of inventions agreements with our employees, consultants and certain contractors. It is possible, however, that these persons
may breach the agreements or that our competitors may independently develop or otherwise discover our trade secrets or other proprietary information. Our
research collaborators may publish confidential data or other restricted information to which we have rights. If we cannot maintain the confidentiality of our
technology and other confidential information in connection with our collaborations, then our ability to receive patent protection or protect our proprietary
information may be impaired.

We may incur substantial costs and lose important rights or may not be able to continue to commercialize ADCETRIS or to commercialize any of our
product candidates that may be approved for commercial sale as a result of litigation or other proceedings relating to patent and other intellectual
property rights, and we may be required to obtain patent and other intellectual property rights from others.

We may face potential lawsuits by companies, academic institutions or others alleging infringement of their intellectual property. Because patent
applications can take a few years to publish, there may be currently pending applications of which we are unaware that may later result in issued patents that
adversely affect the continued commercialization of ADCETRIS or future commercialization of
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our product candidates in development. In addition, we are monitoring the progress of multiple pending patent applications of other organizations that, if
granted, may require us to license or challenge their enforceability in order to continue commercializing ADCETRIS or to commercialize our product
candidates that may be approved for commercial sale. Our challenges to patents of other organizations may not be successful, which may affect our ability to
commercialize ADCETRIS or our product candidates. As a result of the patent infringement lawsuits that have been filed or may be filed against us in the
future by third parties alleging infringement by us of patent or other intellectual property rights, we may be required to pay substantial damages, including
lost profits, royalties, treble damages, attorneys’ fees and costs, for past infringement if it is ultimately determined that our products infringe a third party’s
intellectual property rights. Even if infringement claims against us are without merit, the results may be unpredictable. In addition, defending lawsuits takes
significant time, may be expensive and may divert management’s attention from other business concerns. Further, we may be stopped from developing,
manufacturing or selling our products until we obtain a license from the owner of the relevant technology or other intellectual property rights, or be forced to
undertake costly design-arounds, if feasible. If such a license is available at all, it may require us to pay substantial royalties or other fees.

We are or may be from time to time involved in the defense and enforcement of our patent or other intellectual property rights in a court of law, USPTO
interference, IPR, post-grant review or reexamination proceeding, foreign opposition proceeding or related legal and administrative proceeding in the United
States and elsewhere. In addition, if we choose to go to court to stop a third party from infringing our patents, that third party has the right to ask the court to
rule that these patents are invalid, not infringed and/or should not be enforced. Under the America Invents Act, a third party may also have the option to
challenge the validity of certain patents at the PTAB, whether they are accused of infringing our patents or not, and certain entities associated with hedge
funds, pharmaceutical companies and other entities have challenged valuable pharmaceutical patents through the IPR process. These lawsuits and
administrative proceedings are expensive and consume time and other resources, and we may not be successful in these proceedings or in stopping
infringement. In addition, there is a risk that a court will decide that these patents are not valid or not infringed or otherwise not enforceable, or that the PTAB
will decide that certain patents are not valid or should have a shorter term, and that we do not have the right to stop a third party from using the patented
subject matter. Successful challenges to our patent or other intellectual property rights through these proceedings could result in a loss of rights in the
relevant jurisdiction and may allow third parties to use our proprietary technologies without a license from us or our collaborators, which may also result in
loss of future royalty payments. Furthermore, if such challenges to our rights are not resolved promptly in our favor, our existing business relationships may
be jeopardized and we could be delayed or prevented from entering into new collaborations or from commercializing potential products, which could
adversely affect our business and results of operations. In addition, we may challenge the patent or other intellectual property rights of third parties and if we
are unsuccessful in actions we bring against the rights of such parties, through litigation or otherwise, and it is determined that we infringe the intellectual
property rights of such parties, we may be prevented from commercializing potential products in the relevant jurisdiction, or may be required to obtain
licenses to those rights or develop or obtain alternative technologies, any of which could harm our business.

If we lose our key personnel or are unable to attract and retain additional qualified personnel, our future growth and ability to compete would suffer.

We are highly dependent on the efforts and abilities of the principal members of our senior management. Additionally, we have scientific personnel
with significant and unique expertise in monoclonal antibodies, ADCs and related technologies. The loss of the services of any one of the principal members
of our managerial or scientific staff may prevent us from achieving our business objectives.

In addition, the competition for qualified personnel in the biotechnology field is intense, and our future success depends upon our ability to attract,
retain and motivate highly skilled scientific, technical and managerial employees. In order to commercialize ADCETRIS, we have been required to expand
our workforce, particularly in the areas of manufacturing, clinical trials management, regulatory affairs, business development, sales and marketing. These
activities required the addition of new personnel, including sales and marketing management, and the development of additional expertise by existing
management personnel. We continue to face intense competition for qualified individuals from numerous pharmaceutical and biotechnology companies, as
well as academic and other research institutions. To the extent we are not able to retain these individuals on favorable terms or attract any additional
personnel that may be required, our business may be harmed.

If we are unable to manage our growth, our business, financial condition, results of operations and prospects may be adversely affected.

We have experienced and expect to continue to experience significant growth in the number of our employees and in the scope of our operations. This
growth places significant demands on our management, operational and financial resources, and our current and planned personnel, systems, procedures and
controls may not be adequate to support our growth. To effectively manage our growth, we must continue to improve existing, and implement new,
operational and financial systems, procedures and controls and must expand, train and manage our growing employee base, and there can be no assurance
that we will effectively manage our growth without experiencing operating inefficiencies or control deficiencies. We expect that we may need to increase our
management personnel to oversee our expanding operations, and recruiting and retaining qualified individuals is difficult. In addition, the physical
expansion of
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our operations may lead to significant costs and may divert our management and capital resources. If we are unable to manage our growth effectively, or are
unsuccessful in recruiting qualified management personnel, our business, financial condition, results of operations and prospects may be adversely affected.

Product liability and product recalls could harm our business, and we may not be able to obtain adequate insurance to protect us against product liability
losses.

The current and future use of ADCETRIS by us and our corporate collaborators in clinical trials and the sale of ADCETRIS, expose us to product
liability claims. These claims have and may in the future be made directly by consumers or healthcare providers or indirectly by pharmaceutical companies,
our corporate collaborators or others selling such products. We may experience substantial financial losses in the future due to product liability claims. We
have obtained product liability coverage, including coverage for human clinical trials and product sold commercially. However, we may not be able to
maintain insurance coverage at a reasonable cost or in sufficient amounts to protect us against all losses. If a successful product liability claim or series of
claims is brought against us for uninsured liabilities or in excess of insured amounts, our assets may not be sufficient to cover such claims and our business
operations could be impaired.

Product recalls may be issued at our discretion, or at the discretion of government agencies and other entities that have regulatory authority for
pharmaceutical sales. Any recall of ADCETRIS could materially adversely affect our business by rendering us unable to sell ADCETRIS for some time and by
adversely affecting our reputation.

Risks associated with operating in foreign countries could materially adversely affect our business.

We are expanding our operations internationally, and we currently have subsidiaries in the U.K., Switzerland and Canada. Consequently, we are, and
will continue to be, subject to risks related to operating in foreign countries. Risks associated with conducting operations in foreign countries include:
 

 •  diverse regulatory, financial and legal requirements, and any future changes to such requirements, in one or more countries where we are located
or do business;

 

 •  adverse tax consequences, including changes in applicable tax laws and regulations;
 

 •  applicable trade laws, tariffs, export quotas, custom duties or other trade restrictions and any changes to them;
 

 •  economic weakness, including inflation, or political or economic instability in particular foreign economies and markets;
 

 •  compliance with tax, employment, immigration and labor laws for employees living or traveling abroad;
 

 •  foreign currency fluctuations, which could result in increased operating expenses or reduced revenues, and other obligations incident to doing
business or operating in another country;

 

 •  liabilities for activities of, or related to, our international operations;
 

 •  workforce uncertainty in countries where labor unrest is more common than in the United States; and
 

 •  laws and regulations relating to data security and the unauthorized use of, or access to, commercial and personal information.

For example, since a significant proportion of the regulatory framework in the U.K. is derived from European Union directives and regulations, Brexit
could materially change the regulatory regime applicable to our operations and those of our collaborators, including with respect to marketing authorizations
for ADCETRIS and our product candidates. We may also face new regulatory costs and challenges as result of Brexit that could have a material adverse effect
on our operations. Depending on the terms of Brexit, the U.K. could lose the benefits of global trade agreements negotiated by the European Union on behalf
of its members, which may result in increased trade barriers which could make our doing business in Europe more difficult. In addition, currency exchange
rates for the British Pound and the Euro with respect to each other and the U.S. dollar have already been affected by Brexit. Should this foreign exchange
volatility continue, it could cause volatility in our quarterly financial results. In any event, we cannot predict to what extent these changes will impact our
business or results of operations, or our ability to conduct operations in Europe.

These and other risks described elsewhere in these risk factors associated with expanding our international operations could materially adversely affect
our business.



Our operations involve hazardous materials and are subject to environmental, health and safety controls and regulations.

We are subject to environmental, health and safety laws and regulations, including those governing the use of hazardous materials, and we spend
considerable time complying with such laws and regulations. Our business activities involve the controlled use of
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hazardous materials and although we take precautions to prevent accidental contamination or injury from these materials, we cannot completely eliminate
the risk of using these materials. In the event of an accident or environmental discharge, we may be held liable for any resulting damages, which may
materially harm our business, financial condition and results of operations.

If any of our facilities are damaged or our clinical, research and development or other business processes are interrupted, our business could be seriously
harmed.

We conduct most of our business in a limited number of facilities in a single geographical location in Bothell, Washington. Damage or extended
periods of interruption to our corporate, development or research facilities due to fire, natural disaster, power loss, communications failure, unauthorized
entry or other events could cause us to cease or delay development of some or all of our product candidates or interrupt the sales process for ADCETRIS.
Although we maintain property damage and business interruption insurance coverage on these facilities, our insurance might not cover all losses under such
circumstances and our business may be seriously harmed by such delays and interruption.

If we experience a significant disruption in our information technology systems or breaches of data security, our business could be adversely affected.

We rely on information technology systems to keep financial records, capture laboratory data, maintain clinical trial data and corporate records,
communicate with staff and external parties and operate other critical functions. Our information technology systems are potentially vulnerable to disruption
due to breakdown, malicious intrusion and computer viruses or other disruptive events including but not limited to natural disaster. If we were to experience
a prolonged system disruption in our information technology systems or those of certain of our vendors, it could delay or negatively impact the development
and commercialization of ADCETRIS and our product candidates, which could adversely impact our business. Although we maintain offsite back-ups of our
data, if operations at our facilities were disrupted, it may cause a material disruption in our business if we are not capable of restoring function on an
acceptable timeframe. In addition, our information technology systems are potentially vulnerable to data security breaches—whether by employees or others
—which 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 personal information (including sensitive personal information) of our employees, customers and others, any of which
could have a material adverse effect on our business, financial condition and results of operations. Moreover, a security breach or privacy violation that leads
to disclosure or modification of, personally identifiable 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. In addition, a data security breach could result in loss of
clinical trial data or damage to the integrity of that data. If we are unable to prevent such 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 negative consequences because of lost or
misappropriated information. In addition, these breaches and other inappropriate access can be difficult to detect, and any delay in identifying them may lead
to increased harm of the type described above.

Increasing use of social media could give rise to liability.

We are increasingly relying on social media tools as a means of communications. To the extent that we continue to use these tools as a means to
communicate about ADCETRIS and our product candidates or about the diseases that ADCETRIS and our product candidates are intended to treat, there are
significant uncertainties as to either the rules that apply to such communications, or as to the interpretations that health authorities will apply to the rules that
exist. As a result, despite our efforts to comply with applicable rules, there is a significant risk that our use of social media for such purposes may cause us to
nonetheless be found in violation of them. Such uses of social media could have a material adverse effect on our business, financial condition and results of
operations.

Legislative actions and new accounting pronouncements are likely to impact our future financial position or results of operations.

Future changes in financial accounting standards may cause adverse, unexpected revenue fluctuations and affect our financial position or results of
operations. New pronouncements and varying interpretations of pronouncements have occurred with frequency in the past and are expected to occur again in
the future and as a result we may be required to make changes in our accounting policies. Those changes could adversely affect our reported revenues and
expenses, future profitability or financial position. Compliance with new regulations regarding corporate governance and public disclosure may result in
additional expenses.

For example, in May 2014, the Financial Accounting Standards Board, or FASB, issued an Accounting Standards Update entitled “ASU 2014-09,
Revenue from Contracts with Customers” which will replace the existing revenue recognition guidance in U.S. GAAP when it becomes effective for us on
January 1, 2018. Our preliminary assessment of this new standard is that it will generally not change the way in which we recognize product revenue from
sales of ADCETRIS. However, we expect that sales-based royalties and commercial sales-based milestones will be recorded in the period of the related sale
based on estimates, rather than recording them as reported by the customer. In addition, the achievement of development milestones under our collaborations
will be recorded in the period their achievement becomes probable, which may result in their recognition earlier than under current accounting principles. We
are continuing to evaluate the impact of the
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new standard on all of our revenues, including those mentioned above, and our assessments may change in the future based on our continuing evaluation. In
any event, the application of existing or future financial accounting standards, particularly those relating to the way we account for revenues and costs, could
have a significant impact on our reported results. In addition, compliance with new regulations regarding corporate governance and public disclosure may
result in additional expenses. As a result, we intend to invest all reasonably necessary resources to comply with evolving standards, and this investment may
result in increased general and administrative expenses and a diversion of management time and attention from science and business activities to compliance
activities.

Risks Related to the Immunomedics License

Failure to consummate the transactions contemplated by the Immunomedics License could negatively impact our stock price and our future business and
financial results.

We announced on February 10, 2017 that we had entered into the Immunomedics License pursuant to which, upon the terms and subject to the
conditions set forth in the Immunomedics License, we would receive exclusive worldwide rights to develop and commercialize IMMU-132. On February 13,
2017, we were named a co-defendant in a lawsuit filed by venBio in the Delaware Chancery Court against the members of the board of directors of
Immunomedics, pursuant to which, among other things, venBio sought to enjoin the closing of the transactions contemplated by the Immunomedics License.
On March 9, 2017, the Delaware Chancery Court issued a temporary restraining order enjoining taking any action in furtherance of the closing of the
transactions contemplated by the Immunomedics License. The temporary restraining order will remain in place pending a trial on the merits scheduled for
June 19, 2017. We cannot predict the outcome of the venBio lawsuit or the impact it may have on the Immunomedics License, the Stock Purchase
Agreement, or the closing of the transactions contemplated by the Immunomedics License. However, in connection with the venBio lawsuit, the
Immunomedics License or the Stock Purchase Agreement could be terminated, rescinded or reformed in a way that is disadvantageous to us, including a
potential increase in the transaction consideration payable to Immunomedics to obtain rights to IMMU-132, or that otherwise adversely affects the
anticipated benefits to us of the transaction with Immunomedics. If the transactions contemplated by the Immunomedics License are not consummated, our
ongoing business may be adversely affected and, without realizing any of the benefits of having consummated the transactions contemplated by the
Immunomedics License, we will be subject to a number of risks, including the following:
 

 •  the current price of our common stock may reflect a market assumption that the closing of the transactions contemplated by the Immunomedics
License will occur, such that a failure to complete such transactions could result in a decline in our stock price;

 

 
•  our equity investment in Immunomedics could be rescinded or reformed or we could realize little to no value from that investment, and if any

investment is not rescinded or reformed, we will have still made a substantial investment in Immunomedics without realizing any of the value of
securing rights to IMMU-132;

 

 •  matters relating to the Immunomedics License have required and will continue to require substantial commitments of time and resources by our
management and other employees, which could otherwise have been devoted to other opportunities that may have been beneficial to us;

 

 •  we may be required to reimburse Immunomedics for certain expenses incurred by Immunomedics in connection with the Immunomedics License
if it is not consummated; and

 

 •  we may incur significant costs and potential additional harms in connection with the lawsuit brought by venBio.

We also could be subject to additional litigation related to any failure to consummate the transactions contemplated by the Immunomedics License or
to perform our obligations under the Immunomedics License. If the transactions contemplated by the Immunomedics License are not consummated, these
risks may materialize and may adversely affect our business, financial results and stock price.

If the transactions contemplated by the Immunomedics License are consummated, we may not be able to successfully integrate IMMU-132 or any other
potential future product candidates we may acquire or license rights to, or we may otherwise fail to realize their full potential.

We actively evaluate various strategic transactions on an ongoing basis, including licensing or otherwise acquiring complementary products,
technologies or businesses, and in February 2017, we announced our entry into the Immunomedics License with Immunomedics pursuant to which, if
consummated, we would be granted an exclusive worldwide license to IMMU-132. However, even if the transactions contemplated by the Immunomedics
License are consummated, we cannot ensure that we would be able to manage the risks associated with the transfer of development, regulatory and
manufacturing activities for IMMU-132 from Immunomedics to us or manage the risks associated with integrating IMMU-132 into our existing business and
infrastructure. We may encounter unexpected difficulties during the transfer, integration or further development of IMMU-132, any of which may cause us to
expend greater funds and efforts or may slow, delay or limit the progress of IMMU-132’s development. Unexpected difficulties may further be disruptive to
our ongoing development and commercialization efforts, put a strain on our existing personnel, infrastructure and business and divert management’s time
and attention. As a result of these or other problems and risks, even if the transactions contemplated by the Immunomedics License are consummated, we may
never receive regulatory approval for IMMU-132, we may not realize the full potential of IMMU-132 or we may never generate significant value or revenues
from IMMU-132.

In addition, the market price of our common stock may decline if the integration or further development of IMMU-132 is unsuccessful, takes longer
than expected or fails to result in benefits to the extent anticipated by financial analysts or investors, or the effect of our license of IMMU-132 on our
financial position and results of operations is otherwise not consistent with the expectations of financial analysts or investors.
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Risks Related to Our Common Stock

Our stock price is volatile and our shares may suffer a decline in value.

The market price of our stock has in the past been, and is likely to continue in the future to be, very volatile. During the first quarter ended March 31,
2017, our closing stock price fluctuated between $53.00 and $68.91 per share. As a result of fluctuations in the price of our common stock, you may be
unable to sell your shares at or above the price you paid for them. The market price of our common stock may be subject to substantial volatility in response
to many risk factors listed in this section, and others beyond our control, including:
 

 •  the level of ADCETRIS sales in the United States, Canada, the European Union, Japan and other countries in which Takeda has received
approval by relevant regulatory authorities;

 

 •  announcements regarding the results of discovery efforts and preclinical, clinical and commercial activities by us, or those of our competitors;
 

 
•  announcements of FDA or foreign regulatory approval or non-approval of ADCETRIS, or specific label indications for or restrictions, warnings or

limitations in its use, or delays in the regulatory review or approval process, including in connection with our planned sBLA submission to the
FDA to seek approval of ADCETRIS in the ALCANZA treatment setting;

 

 •  announcements regarding the results of the clinical trials we and/or Takeda are conducting or may in the future conduct for ADCETRIS,
including our ECHELON-1 and ECHELON-2 phase 3 trials;

 

 •  announcements regarding, or negative publicity concerning, adverse events associated with the use of ADCETRIS or our other product
candidates;

 

 •  issuance of new or changed analysts’ reports and recommendations regarding us or our competitors;
 

 •  termination of or changes in our existing collaborations or licensing arrangements, especially our ADCETRIS collaboration with Takeda or
establishment of new collaborations or licensing arrangements;

 

 •  announcements regarding the Immunomedics License, or the termination of or other changes to the Immunomedics License and/or the Stock
Purchase Agreement, and the related lawsuit brought by venBio;

 

 •  our entry into additional material strategic transactions including licensing or acquisition of products, businesses or technologies;
 

 •  actions taken by regulatory authorities with respect to our product candidates, our clinical trials or our regulatory filings;
 

 •  our raising of additional capital and the terms upon which we may raise any additional capital;
 

 •  market conditions for equity investments in general, or the biotechnology or pharmaceutical industries in particular;
 

 •  developments or disputes concerning our proprietary rights;
 

 •  developments regarding the pending and potential additional related purported securities class action lawsuits, as well as any other potential
litigation;

 

 •  share price and volume fluctuations attributable to inconsistent trading volume levels of our shares;
 

 •  changes in government regulations; and
 

 •  economic or other external factors.
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The stock markets in general, and the markets for biotechnology and pharmaceutical stocks in particular, have historically experienced significant
volatility that has often been unrelated or disproportionate to the operating performance of particular companies. For example, negative publicity regarding
drug pricing and price increases by pharmaceutical companies has negatively impacted, and may continue to negatively impact, the markets for
biotechnology and pharmaceutical stocks. Likewise, as a result of Brexit and/or significant changes in U.S. social, political, regulatory and economic
conditions or in laws and policies governing foreign trade and health care spending and delivery, including the potential repeal and/or replacement of all or
portions of PPACA or greater restrictions on free trade stemming from Trump Administration policies, the financial markets could experience significant
volatility that could also negatively impact the markets for biotechnology and pharmaceutical stocks. These broad market fluctuations have adversely
affected and may in the future adversely affect the trading price of our common stock.

In the past, class action or derivative litigation has often been instituted against companies whose securities have experienced periods of volatility in
market price. In this regard, we have become, and may in the future again become, subject to claims and litigation alleging violations of the securities laws or
other related claims, which could harm our business and require us to incur significant costs. The pending purported securities class action lawsuit and any
additional lawsuits brought against us could result in substantial costs, which would hurt our financial condition and results of operations and divert
management’s attention and resources, which could result in delays of our clinical trials or our development and commercialization efforts.

Substantial future sales of shares of our common stock or equity-related securities could cause the market price of our common stock to decline.

Sales of a substantial number of shares of our common stock into the public market, including sales by members of our management or board of
directors or entities affiliated with such members, could occur at any time. These sales, or the perception in the market that the holders of a large number of
shares intend to sell shares, could reduce the market price of our common stock and could impair our ability to raise capital through the sale of additional
equity or equity-related securities. We are unable to predict the effect that such sales may have on the prevailing market price of our common stock. As of
April 26, 2017, we had 142,716,597 shares of common stock outstanding, all of which shares are eligible for sale in the public market, subject in some cases
to the volume limitations and manner of sale and other requirements under Rule 144. In addition, we may issue a substantial number of shares of our common
stock or equity- related securities, including convertible debt, to meet our capital needs, including in connection with funding acquisition or licensing
opportunities, capital expenditures or product development costs, which issuances could be substantially dilutive and could adversely affect the market price
of our common stock. Likewise, future issuances by us of our common stock upon the exercise, conversion or settlement of equity-based awards or other
equity-related securities would dilute existing stockholders’ ownership interest in our company and any sales in the public market of these shares, or the
perception that these sales might occur, could also adversely affect the market price of our common stock.

Moreover, we have in the past and may in the future grant rights to some of our stockholders that require us to register the resale of our common stock
or other securities on behalf of these stockholders and/or facilitate public offerings of our securities held by these stockholders, including in connection with
potential future acquisition or capital-raising transactions. For example, in connection with our September 2015 public offering of common stock, we entered
into a registration rights agreement with entities affiliated with Baker Bros. Advisors LP, or the Baker Entities, that together, based on information available
to us, collectively beneficially owned approximately 32.3% of our common stock as of April 26, 2017. Under the registration rights agreement, if at any time
and from time to time the Baker Entities demand that we register their shares of our common stock for resale under the Securities Act of 1933, we would be
obligated to effect such registration. On October 12, 2016, pursuant to the registration rights agreement, we registered for resale, from time to time, up to
44,059,594 shares of our common stock held by the Baker Entities. Our registration obligations under the registration rights agreement cover all shares now
held or hereafter acquired by the Baker Entities, will continue in effect for up to ten years, and include our obligation to facilitate certain underwritten public
offerings of our common stock by the Baker Entities in the future. If the Baker Entities, by its exercise of these registration and/or underwriting rights in the
future, or otherwise, sell a large number of our shares, or the market perceives that the Baker Entities intend to sell a large number of our shares, including in
connection with our October 2016 registration of shares held by the Baker Entities for resale, this could adversely affect the market price of our common
stock. We have also filed registration statements to register the sale of our common stock reserved for issuance under our equity incentive and employee
stock purchase plans. Accordingly, these shares will be able to be freely sold in the public market upon issuance as permitted by any applicable vesting
requirements.

Our existing stockholders have significant control of our management and affairs.

Our executive officers and directors and holders of greater than five percent of our outstanding voting stock, together with entities that may be deemed
affiliates of, or related to, such persons or entities, beneficially owned approximately 68.2% of our voting power as of April 26, 2017. As a result, these
stockholders, acting together, are able to control our management and affairs and matters requiring stockholder approval, including the election of directors
and approval of significant corporate transactions, such as mergers, consolidations or the sale of substantially all of our assets. Consequently, this
concentration of ownership may have the effect of
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delaying, deferring or preventing a change in control, including a merger, consolidation, takeover or other business combination involving us or discourage
a potential acquirer from making a tender offer or otherwise attempting to obtain control, which might affect the market price of our common stock.

Anti-takeover provisions could make it more difficult for a third party to acquire us.

Our Board of Directors has the authority to issue up to 5,000,000 shares of preferred stock and to determine the price, rights, preferences, privileges and
restrictions, including voting rights, of those shares without any further vote or action by the stockholders, which authority could be used to adopt a “poison
pill” that could act to prevent a change of control of Seattle Genetics that has not been approved by our Board of Directors. The rights of the holders of
common stock may be subject to, and may be adversely affected by, the rights of the holders of any preferred stock that may be issued in the future. The
issuance of preferred stock may have the effect of delaying, deferring or preventing a change of control of Seattle Genetics without further action by the
stockholders and may adversely affect the voting and other rights of the holders of common stock. Further, certain provisions of our charter documents,
including provisions eliminating the ability of stockholders to take action by written consent and limiting the ability of stockholders to raise matters at a
meeting of stockholders without giving advance notice, may have the effect of delaying or preventing changes in control or management of Seattle Genetics,
which could have an adverse effect on the market price of our stock. In addition, our charter documents provide for a classified board, which may make it
more difficult for a third party to gain control of our Board of Directors. Similarly, state anti-takeover laws in Delaware and Washington related to corporate
takeovers may prevent or delay a change of control of Seattle Genetics.
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Item 6. Exhibits
 
Exhibit      Incorporation By Reference
Number   Exhibit Description   Form   SEC File No.   Exhibit   Filing Date

    3.1   Fourth Amended and Restated Certificate of Incorporation of Seattle Genetics, Inc.   10-Q   000-32405   3.1   11/07/2008

    3.2
  

Certificate of Amendment of Fourth Amended and Restated Certificate of Incorporation of Seattle
Genetics, Inc.   8-K   000-32405   3.3   05/26/2011

    3.3   Amended and Restated Bylaws of Seattle Genetics, Inc.   8-K   000-32405   3.1   11/25/2015

    4.1   Specimen Stock Certificate.   S-1/A  333-50266   4.1   02/08/2001

    4.2
  

Investor Rights Agreement dated July 8, 2003 among Seattle Genetics, Inc. and certain of its
stockholders.   10-Q   000-32405   4.3   11/07/2008

    4.3
  

Registration Rights Agreement, dated September 10, 2015, between Seattle Genetics, Inc. and the
persons listed on Schedule A attached thereto.   8-K   000-32405   10.1   9/11/2015

  10.1*   Seattle Genetics, Inc. Senior Executive Annual Bonus Plan   8-K   000-32405   10.1   2/1/2017

  10.2*   Compensation Information for Executive Officers and Directors.   10-K   000-32405   10.56   2/21/2017

  10.3+†
  

Development and License Agreement dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.4+
  

Stock Purchase Agreement, dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.5+
  

Registration Rights Agreement, dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.6+   Immunomedics, Inc. Common Stock Purchase Warrant, dated February 16, 2017   —   —   —   —

  10.7+
  

Warrant Agreement, dated February 16, 2017, between Immunomedics, Inc.And Broadridge
Corporate Issuer Solutions, Inc., as Warrant Agent   —   —   —   —

  31.1+   Certification of Chief Executive Officer pursuant to Rule 13a-14(a).   —   —   —   —

  31.2+   Certification of Chief Financial Officer pursuant to Rule 13a-14(a).   —   —   —   —

  32.1+   Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.   —   —   —   —

  32.2+   Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350.   —   —   —   —

101.INS+   XBRL Instance Document.   —   —   —   —

101.SCH+   XBRL Taxonomy Extension Schema Document.   —   —   —   —

101.CAL+   XBRL Taxonomy Extension Calculation Linkbase Document.   —   —   —   —

101.DEF+   XBRL Taxonomy Extension Definition Linkbase Document.   —   —   —   —

101.LAB+   XBRL Taxonomy Extension Labels Linkbase Document.   —   —   —   —

101.PRE+   XBRL Taxonomy Extension Presentation Linkbase Document.   —   —   —   —
 
+ Filed herewith.
† Pursuant to a request for confidential treatment, portions of this Exhibit have been redacted from the publicly filed document and have been furnished

separately to the Securities and Exchange Commission as required by Rule 24b-2 under the Securities Exchange Act of 1934.
* Indicates a management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.
 
SEATTLE GENETICS, INC.

By:  /s/ TODD E. SIMPSON
 Todd E. Simpson
 Duly Authorized and Chief Financial Officer
 (Principal Financial and Accounting Officer)

Date: May 1, 2017
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EXHIBIT INDEX
 
Exhibit      Incorporation By Reference
Number   Exhibit Description   Form   SEC File No.   Exhibit   Filing Date

    3.1   Fourth Amended and Restated Certificate of Incorporation of Seattle Genetics, Inc.   10-Q   000-32405   3.1   11/07/2008

    3.2
  

Certificate of Amendment of Fourth Amended and Restated Certificate of Incorporation of Seattle
Genetics, Inc.   8-K   000-32405   3.3   05/26/2011

    3.3   Amended and Restated Bylaws of Seattle Genetics, Inc.   8-K   000-32405   3.1   11/25/2015

    4.1   Specimen Stock Certificate.   S-1/A  333-50266   4.1   02/08/2001

    4.2
  

Investor Rights Agreement dated July 8, 2003 among Seattle Genetics, Inc. and certain of its
stockholders.   10-Q   000-32405   4.3   11/07/2008

    4.3
  

Registration Rights Agreement, dated September 10, 2015, between Seattle Genetics, Inc. and the
persons listed on Schedule A attached thereto.   8-K   000-32405   10.1   9/11/2015

  10.1*   Seattle Genetics, Inc. Senior Executive Annual Bonus Plan   8-K   000-32405     2/1/2017

  10.2*   Compensation Information for Executive Officers and Directors.   10-K   000-32405   10.56   2/21/2017

  10.3+†
  

Development and License Agreement dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.4+
  

Stock Purchase Agreement, dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.5+
  

Registration Rights Agreement, dated February 10, 2017 between Seattle Genetics, Inc. and
Immunomedics, Inc.   —   —   —   —

  10.6+   Immunomedics, Inc. Common Stock Purchase Warrant, dated February 16, 2017   —   —   —   —

  10.7+
  

Warrant Agreement, dated February 16, 2017, between Immunomedics, Inc.And Broadridge
Corporate Issuer Solutions, Inc., as Warrant Agent   —   —   —   —

  31.1+   Certification of Chief Executive Officer pursuant to Rule 13a-14(a).   —   —   —   —

  31.2+   Certification of Chief Financial Officer pursuant to Rule 13a-14(a).   —   —   —   —

  32.1+   Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.   —   —   —   —

  32.2+   Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350.   —   —   —   —

101.INS+   XBRL Instance Document.   —   —   —   —

101.SCH+   XBRL Taxonomy Extension Schema Document.   —   —   —   —

101.CAL+   XBRL Taxonomy Extension Calculation Linkbase Document.   —   —   —   —

101.DEF+   XBRL Taxonomy Extension Definition Linkbase Document.   —   —   —   —

101.LAB+   XBRL Taxonomy Extension Labels Linkbase Document.   —   —   —   —

101.PRE+   XBRL Taxonomy Extension Presentation Linkbase Document.   —   —   —   —
 
+ Filed herewith.
† Pursuant to a request for confidential treatment, portions of this Exhibit have been redacted from the publicly filed document and have been furnished

separately to the Securities and Exchange Commission as required by Rule 24b-2 under the Securities Exchange Act of 1934.
* Indicates a management contract or compensatory plan or arrangement.
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Exhibit 10.3

CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.

EXECUTION VERSION

DEVELOPMENT AND LICENSE AGREEMENT

THIS DEVELOPMENT AND LICENSE AGREEMENT (the “Agreement”) is executed as of February 10, 2017 (the “Execution Date”), by and between
IMMUNOMEDICS, INC., a Delaware corporation having its principal place of business at 300 The American Road, Morris Plains, New Jersey 07950
(“Company”), and SEATTLE GENETICS, INC., a Delaware corporation, having a place of business at 21823 30th Drive SE, Bothell, Washington 98021
(“Licensee”). Company and Licensee are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Company has conducted pre-clinical and clinical testing on an antibody-drug conjugate as a therapy for cancer and owns or controls
intellectual property relating to such antibody-drug conjugate;

WHEREAS, Licensee is engaged in the research, development and commercialization of pharmaceutical products; and

WHEREAS, Licensee desires to obtain, and Company desires to grant to Licensee exclusive license rights under Company’s intellectual property, for
the research, development, manufacture and commercialization of such antibody-drug conjugate and other rights specified herein throughout the world,
under the terms set forth below.

NOW, THEREFORE, the Parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

As used in this Agreement, the following capitalized terms shall have the following meanings, and singular forms, plural forms and derivative forms
thereof shall be interpreted accordingly:

1.1    “Action Date” means, with respect to a legal action in connection with a Product Infringement, the date that is the earlier of (a) [*] following
receipt or delivery of notice and evidence of Product Infringement pursuant to Section 10.4(a), and (b) [*] before the date after which a legal action would be
substantively limited or compromised with respect to the remedies available against the alleged Third Party infringer.



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

1.2    “Affiliate” means, with respect to a first Person, a second Person that controls, is controlled by or is under common control with such first Person.
For the purposes of the definition in this Section 1.2, the word “control” (including, with correlative meaning, the terms “controlled by” or “under common
control with”) means (a) the direct or indirect ownership of at least fifty percent (50%) of the voting stock of an entity, or (b) the possession of the power to
direct or cause the direction of the management and policies of an entity, whether through the ownership of voting securities or by contract or otherwise.

1.3    “Applicable Law” means any and all laws, statutes, ordinances, regulations, permits, orders, decrees, judgments, directives, rulings or rules of any
kind whatsoever that are promulgated by a federal, state, or other governmental authority, in each case pertaining to any of the activities contemplated by
this Agreement, including any regulations promulgated by any Regulatory Authority in the Territory, all as amended from time to time.

1.4    “BLA” means (a) a Biologics License Application in the U.S., as defined in the U.S. Public Health Service Act, and applicable regulations
promulgated thereunder by the FDA; or (b) any equivalent approval application filed with any equivalent regulatory authority in a country other than the
U.S.

1.5    “Breakthrough Therapy Designation” means “breakthrough therapy” designation granted by the FDA.

1.6    “Business Day” means each day of the week excluding Saturday, Sunday or a day on which banking institutions in Seattle, Washington, or New
York, New York, are closed.

1.7    “[*] Patents” means [*] patents of [*] including [*] and [*], and any (a) patents issuing from divisionals, continuations, or continuations-in-part
of any patent application from which [*] claims priority, including [*]; (b) patents that are reissues, reexaminations, or extension of any of the foregoing; and
(c) any foreign counterparts of any of the foregoing.

1.8    “Calendar Quarter” means a three (3) month period beginning on January 1, April 1, July 1, or October 1 of a Calendar Year.

1.9    “Calendar Year” means a twelve (12) month period beginning on January 1 of any year during the term of this Agreement.

1.10    “Commercialize” means any activities directed to new product planning activities, obtaining pricing and/or reimbursement approvals,
marketing, promoting, distributing, importing, offering to sell, and/or selling a Licensed Product or Next Generation Product (including establishing the price
for such product), brand marketing, activities relating to managed markets (e.g., payers, physician networks, patient support programs), whether or not
Regulatory Approval for such product has been obtained, including related use and importation and commercial Manufacturing. “Commercializing” has a
correlative meaning.
 

2



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

1.11    “Commercially Reasonable Efforts” means, with respect to the activities of a Party in the Development or Commercialization of a particular
Licensed Product, [*] and [*] that are [*] with the [*] and [*] a [*] company would [*] to a [*] product of [*], [*], [*] and/or [*], taking into account all [*]
factors including, as [*] and without [*], [*] of [*], [*] of [*], [*] and [*] to [*] [*], [*] approved [*], the [*] and [*] of [*] (including [*], and [*].

1.12    “Companion Diagnostic” means an [*] diagnostic [*] or [*] developed test that provides [*] that is [*] or [*] for the [*] and [*] of a Licensed
Molecule, Licensed Product, or Next Generation Product, as applicable.

1.13     “Company Know-How” means all Information that is Controlled by Company or its Affiliates as of the Effective Date or any time during the
Term and used in, or necessary or useful for, the Development, Manufacture, or Commercialization of Licensed Molecules, Licensed Products, or Next
Generation Products. Company Know-How excludes rights under any Company Patents and Company’s interests in any Joint Patents and Joint Inventions,
but includes the Company Know-How listed on Exhibit 1.

1.14    “Company Matter” means any matter that could be [*] by the Company [*].

1.15    “Company Patents” means all Patents (other than any Joint Patents) that are Controlled as of the Effective Date or any time during the Term by
Company or its Affiliates that Cover a Licensed Product, Licensed Molecule or Next Generation Product, or the Development, Manufacture, or
Commercialization of any of the foregoing, or any other process or method relating to any of the foregoing. For clarity, Company Patents include the
Pre-Existing Company Patents.

1.16    “Company Proprietary Agent” means a proprietary agent of Company, other than a proprietary agent of Company that is used or contemplated
to be used in combination with any Licensed Molecule with the express written consent of Company.

1.17    “Controlled” means, with respect to an item of Information or an intellectual property right, that a Party or one of its Affiliates (a) owns such
item or right, or (b) has a license or sublicense to such item or right and has the ability to disclose to the other Party and grant a license or sublicense under
such item or right as provided for in this Agreement without violating the terms of any agreement with any Third Party.

1.18    “Cover” means, with respect to any product, process, method or composition, that, in the absence of the licenses granted under this Agreement,
the manufacture, use, sale, offer for sale, or importation thereof or the practice thereof would infringe a Valid Claim of a Patent (or in the case of a Patent that
is a patent application, would infringe a Valid Claim in such patent application if it were to issue as a patent). Cognates of “Cover” (including without
limitation “Covers,” “Covered” and “Covering”) have a correlative meaning.

1.19     “CTA” means a clinical trial authorization, as described in Article 9 of Directive 2001/20/EC of the European Parliament and of the Council.
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1.20    “Develop” or “Development” means the conduct of research, pre-clinical and clinical drug development activities pertaining to a Licensed
Molecule, Licensed Product or Next Generation Product, including [*], [*], [*], [*] (including investigator-sponsored clinical trials any post-approval studies
required by the relevant Regulatory Authority), regulatory affairs, pharmacovigilance, Regulatory Approval, and clinical study regulatory activities. For
clarity, Development will not include Manufacturing.

1.21    “Development Plan” means the plan for conducting the research and development of Licensed Molecules and/or Licensed Products (as further
described in Section 5.2), as such plan is amended and modified in accordance with this Agreement. The initial Development Plan is attached hereto as
Exhibit 2.

1.22    “Dollars” or “$” means U.S. dollars.

1.23     “EMA” means the European Medicines Agency, or any successor thereto that is responsible for coordinating the centralized system for
Regulatory Approval of pharmaceutical products in the European Union.

1.24    “EU” means (a) the member countries of [*] and the [*] as of the Execution Date, (b) any [*] of the [*] or [*], and (c) [*].

1.25    “European Major Market” means France, Germany, Italy, Spain, and/or the United Kingdom.

1.26     “Executive Officers” means (a) in the case of Company, the Chief Executive Officer of Company (or a designee thereof) and (b) in the case of
Licensee, the Chief Executive Officer of Licensee (or a designee thereof).

1.27    “Fundamental Breach” means (a) a breach by Company of its obligations [*] or (b) a breach of, or inaccuracy in, [*], that, in each case, [*] or its
[*] to [*] the [*] in accordance with [*] contemplated by [*].

1.28    “FD&C Act” means the U.S. Federal Food, Drug and Cosmetics Act, as amended.

1.29    “FDA” means the U.S. Food and Drug Administration, or any successor federal agency in the U.S. performing similar functions.

1.30    “Field” means all human therapeutic uses in any and all indications.

1.31    “First Commercial Sale” means, with respect to a Licensed Product in a particular country, the first commercial sale of such Licensed Product
in such country after all needed Regulatory Approvals have been obtained in such country.

1.32    “FTE” means the equivalent of full-time work of a person, carried out by one or more employees of the Parties, who devotes a portion of his or
her full time, consisting of [*], in support of any of the activities contemplated hereunder during any period of [*].
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1.33    “FTE Rate” means the rate for an FTE to be charged for [*], [*] development [*], or [*] or other activities, as applicable. The FTE Rate for
clinical development activities shall be [*], the FTE Rate for regulatory and non-clinical development activities shall be [*], and the FTE Rate for all other
activities (including manufacturing activities) shall be [*].

1.34    “Fully Burdened Cost” means the [*], [*], [*] of the applicable [*], [*] or [*] plus [*] and [*] incurred and [*] to the provision of [*], [*] or [*] in
accordance with [*] applied in a manner consistent with [*].

1.35    “GAAP” means generally accepted accounting principles in the United States.

1.36    “Generic Product” means, with respect to a particular Licensed Product or Royalty Bearing NGP in a country, an antibody-drug conjugate that
(a) contains an antibody that binds or is directed to Trop-2, (b) is approved for use in such country pursuant to a regulatory approval process governing
approval of [*] based on the then-applicable standards for regulatory approval in such country, [*] such regulatory approval was [*] upon [*] by [*] or was [*]
some other type of [*] and (c) is [*] in the [*] as [*] by any [*] that is not a [*] and did not [*] in a [*] that [*] any of [*] or any of [*].

1.37    “Good Clinical Practice” or “GCP” means (a) the then-current regulatory requirements for good clinical practices standards for clinical trials
for pharmaceuticals applicable FDA regulations contained in title 21, parts 50, 54, 56, 312, 812 and 820 of the Code of Federal Regulations) and ICH
guidance, including ICH E6, as amended from time to time; and (b) comparable laws or regulations applicable to the manufacture and testing of
pharmaceutical materials elsewhere in the Territory.

1.38     “Good Manufacturing Practice” or “GMP” means (a) the then-current regulatory requirements for good manufacturing practices promulgated
by the FDA under the FD&C Act (as set forth at 21 C.F.R. § 210 et seq.) and under the Public Health Service Act, Biological Products (as set forth at 21 C.F.R.
§§ 600-610), as the same may be amended from time to time; and (b) comparable laws or regulations applicable to the manufacture and testing of
pharmaceutical materials elsewhere in the Territory.

1.39    “Governmental Authority” means any government, any governmental or quasi-governmental entity or municipality or political or other
subdivision thereof, department, commission, board, self-regulating authority, bureau, branch, authority, official, agency or instrumentality, and any court,
tribunal, arbitrator or judicial body, in each case, whether federal, state, city, county, or local.

1.40    “IMMU-132” means Company’s proprietary antibody-drug conjugate known as sacituzumab govitecan or “IMMU-132”, as described more
particularly in Exhibit 3.

1.41    “IMMU-132 Product” means a Licensed Product that contains IMMU-132.

1.42    “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
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1.43     “IND” means an investigational new drug application filed with the FDA for approval to commence human clinical trials, or any equivalent
application filed with any equivalent regulatory authority in a country other than the U.S.

1.44    “Information” means any data, results, and information of any type whatsoever, in any tangible or intangible form, including, without
limitation, Inventions, trade secrets, know-how, skill, knowledge, expertise, technology, practices, techniques, methods, processes, procedures, developments,
specifications, formulations, formulae, Materials, software, algorithms, marketing or financial reports, clinical and non-clinical study reports, regulatory
submission summaries and regulatory submission documents, test data including pharmacological, biological, chemical, biochemical, toxicological and
clinical test data, analytical and quality control data, and stability data.

1.45    “Initiate” and “Initiation” mean, when used to describe clinical trials, the first dosing of the first patient or subject for such clinical trials.

1.46    “Interested Parties” means the [*] Persons with whom Company has engaged in discussions regarding a possible strategic transaction prior to
the Execution Date, and who have executed a confidentiality agreement prior to the Execution Date and whom Company has identified in writing to DLA
Piper (Company’s outside counsel) as constituting the “interested parties” hereunder.

1.47    “Invention” means any composition of matter, article of manufacture, process, method, or other invention, discovery, or finding (whether or not
patentable), including any intellectual property rights therein.

1.48    “Joint Steering Committee” or “JSC” means the committee formed by the Parties pursuant to Section 3.1.

1.49     “Licensed Molecule” means (a) IMMU-132 and (b) any other antibody-drug conjugate or any next generation antibody-drug conjugate that
binds or is directed to Trop-2 and is Controlled by Company or any of its Affiliates as of the Effective Date or at any time during the Term. Licensed
Molecule includes without limitation any antibody-drug conjugate utilizing SN-38 or other chemotypes Controlled by Company or any of its Affiliates that
binds or is directed to Trop-2.

1.50     “Licensed Product” means any pharmaceutical product that contains a Licensed Molecule, alone or in combination with other agents [*]. For
clarity, Licensed Product does not include [*].

1.51    “Licensee Know-How” means all Information that is Controlled by Licensee or its Affiliates as of the Effective Date or any time during the
Term and used in, or necessary or useful for, the Development, Commercialization, or Manufacture of Licensed Molecules or Licensed Products. Licensee
Know-How excludes rights under any Licensee Patents and Licensee’s interests in any Joint Patents and Joint Inventions.
 

6



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

1.52    “Licensee Patents” means all Patents (other than any Joint Patents) that are Controlled as of the Effective Date or any time during the Term by
Licensee or its Affiliates that [*] a [*] or [*], or the [*] of any of the foregoing, or any other [*] or [*] to any of the foregoing.

1.53    “Major Market” means the [*], [*], [*], [*], [*], [*], and/or [*].

1.54    “Manufacture” means, with respect to a Licensed Molecule, Licensed Product, or Next Generation Product, those manufacturing-related
activities that support the Development (including the seeking and obtaining of Regulatory Approvals) and Commercialization of such Licensed Molecule,
Licensed Product, or Next Generation Product, including manufacturing process development and scale-up, test method development, formulation
development, delivery system development, and quality control development, validation, qualification and audit of clinical and commercial manufacturing
facilities, bulk production, fill/finish work and stability testing, related quality assurance technical support activities and CMC activities, and including, in
the case of a clinical or commercial supply of such Licensed Molecule, Licensed Product, or Next Generation Product, the synthesis, manufacturing,
processing, formulating, packaging, labeling, holding, shipping, storage, distribution, quality control testing and release of such Licensed Molecule,
Licensed Product, or Next Generation Product. “Manufacturing” has a correlative meaning.

1.55    “Materials” means any chemical or biological substances including any: (a) organic or inorganic chemical or compound; (b) gene; (c) vector or
construct, whether plasmid, phage, virus or any other type; (d) host organism, including bacteria and eukaryotic cells; (e) eukaryotic or prokaryotic cells, cell
line or expression system; (f) protein, including any peptide or amino acid sequence, enzyme, antibody or protein conferring targeting properties and any
fragment of a protein or peptide or enzyme; (g) genetic material, including any genetic control element (e.g., promoters); (h) virus; or (i) assay, assay protocol
or reagent.

1.56    “[*] Agreement” means that certain agreement between Company and [*], or any agreement between [*] and Licensee relating to [*].

1.57    “Net Sales” means, with respect to a given period of time, the gross invoice amount by Licensee, its Affiliates, and its Sublicensees (other than
Sublicensees that are wholesalers or distributors) for sales of Licensed Products or Royalty-Bearing NGPs to Third Parties (including wholesalers and
distributors that are also Sublicensees) in bona fide arm’s-length transactions, less the following deductions and offsets that are actually incurred, allowed,
accrued and/or taken and are specifically allocated with respect to such sale, but solely to the extent that such deductions or offsets are not otherwise
recovered by or reimbursed to Licensee, its Affiliates and its Sublicensees:

(a)    [*], [*] and [*], [*] and [*] actually allowed or paid in connection with the sale of Licensed Products or Royalty-Bearing NGPs;

(b)    [*], [*] or [*] granted for [*] or [*] Licensed Products or Royalty-Bearing NGPs, [*] or [*] of Licensed Product or Royalty-Bearing NGPs, [*]
and [*], [*] (including [*] or [*]) in each case [*] of the selling price of the Licensed Product or Royalty-Bearing NGPs;
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(c)    [*], [*], [*] and [*] (or equivalents thereof), [*] or otherwise, based on the [*] or [*] to Third Party purchasers, granted to managed health care
organizations, [*], or [*];

(d)    the portion of [*] paid during the relevant time period to [*], [*] or [*];

(e)    any [*] amounts from a [*] which have not been [*] and have been [*] by Licensee or its Affiliates, including [*], to the extent such amounts
have not been previously [*]; provided that any such amounts that are [*] shall be [*] in a [*] to the extent [*];

(f)    [*], [*], [*], and other [*] to the extent added to the [*] and set forth [*] in the total amount [*], as well as any [*] for [*] by [*] related to the
[*] of [*];

(g)    [*] and other [*] (including [*], but solely to the extent not otherwise creditable or reimbursed) to the extent [*] on the [*] and [*] by the
purchaser (but excluding what is commonly known as [*]); and

(h)    any [*] and [*] that are [*], but which are [*] of [*] in [*].

The methodology for calculating (a) – (g), on a country-by-country basis, shall conform to GAAP consistently applied by Licensee and its Affiliates across its
product lines.

Net Sales shall include the [*] of [*] received by [*] in respect of [*], whether such [*] is in [*].

Sales of Licensed Product or Royalty-Bearing NGPs among [*] shall not be included in Net Sales hereunder, but [*] shall be included in Net Sales, subject to
[*]. Further, the following shall not be included in Net Sales: (i) Licensed Products or Royalty-Bearing NGPs transferred for [*] or distributed [*]; (ii) other
transfers or dispositions for [*] used as samples to [*], in amounts consistent with [*].

1.58    “Next Generation Product” means [*] to [*], that (a) [*] is developed by or on [*] using an [*] owned or controlled by [*] or (ii) is acquired or
in-licensed by [*] and (b) [*].

1.59    “New Affiliate” means, with respect to a Party, a Person that becomes an Affiliate of such Party after the Effective Date as a result of a merger or
acquisition of such Party (including by virtue of an acquisition of at least 50% of the voting stock of such Party).

1.60    “Patents” means (a) unexpired letters patent (including inventor’s certificates) which have not been held invalid or unenforceable by a court of
competent jurisdiction from which no appeal can be taken or has been taken within the required time period (and which have not been admitted to be invalid
or unenforceable through reissue, disclaimer or otherwise, or been abandoned in accordance with or as permitted by the terms of this Agreement or by mutual
written agreement), including any substitution, extension, registration, confirmation, reissue, re-examination, supplementary protection certificates,
confirmation patents, patent of additions, renewal or any like filing thereof; (b) pending applications for letters patent which have not been canceled,
withdrawn from consideration, finally determined to be unallowable by the applicable governmental authority or court for whatever reason (and from which
no appeal is or can be
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taken), and/or abandoned in accordance with or as permitted by the terms of this Agreement or by mutual written consent, including any continuation,
division or continuation-in-part thereof and any provisional applications; and (c) any international or regional counterparts to (a) and (b) above.

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

1.62    “Phase 1 Trial” means that portion of the clinical development program that provides for closely monitored clinical trials of the product in a
human population designed to determine the metabolism and pharmacologic actions of the drug in humans, the side effects associated with increasing doses,
and, if possible, to gain early evidence on effectiveness of the drug, as more fully defined in 21 C.F.R. § 312.21(a), or its successor regulation, or the
equivalent in any foreign country.

1.63    “Phase 2 Trial” means a clinical trial in that portion of the clinical development program for a product after a Phase 1 Trial that provides for the
initial evaluation of a product on a limited number of patients in a controlled clinical study, designed to evaluate the effectiveness of a product for a
particular indication in patients with the disease or condition under study and to determine a dose that is effective and sufficiently tolerated with respect to
the proposed therapeutic indication, as more fully defined in 21 C.F.R. § 312.21(b), or its successor regulation, or the equivalent in any foreign country.

1.64    “Phase 3 Trial” means that portion of the clinical development program that provides for continued trials of a product in an extended human
patient population designed to obtain data determining efficacy and safety of the product to support Regulatory Approvals in the proposed therapeutic
indication, as more fully defined in 21 C.F.R. § 312.21(c), or its successor regulation, or the equivalent in any foreign country.

1.65    “Pre-Approval Inspection” or “PAI” means an on-site inspection of a facility by a Regulatory Authority prior to granting approval of the
initial BLA and MAA as well as any PAS or Type II Variation to ensure that that the applicable manufacturing process and such facility meet the appropriate
requirements and comply with the regulations. As used herein, “PAS” means the supplemental application as defined and required by the FDA for significant
changes to the manufacturing process described in the BLA and which will be submitted to the FDA for the licensure of a manufacturing process at the
applicable facility and “Type II Variation” means the supplemental application as defined and required by the EMA for significant changes to the
manufacturing process described in the marketing authorization and which will be submitted to the EMA for the licensure of a manufacturing process at the
applicable facility.

1.66    “Pre-Existing Company Patents” means all Company Patents owned by Company or its Affiliates as of the Effective Date, including as set
forth in Exhibit 4.
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1.67    “Proposal” means, other than the license contemplated by this Agreement, any offer or proposal for, or any indication of interest in, an
exclusive license or acquisition of the Licensed Molecule (and only the Licensed Molecule); provided, however, that for purposes of clarity, an offer or
proposal that contemplates a Sale of the Company or the license or acquisition of any other assets or securities of Company shall not be considered a
Proposal.

1.68    “Regulatory Approval” means any and all approvals (including supplements, amendments, pre- and post-approvals, pricing and reimbursement
approvals), licenses, registrations or authorizations of any national, supra-national (e.g., the European Commission or the Council of the European Union),
regional, state or local regulatory agency, department, bureau, commission, council or other governmental entity, that are necessary for the manufacture,
distribution, use or sale of a product in the particular regulatory jurisdiction.

1.69    “Regulatory Authority” means, in respect of a jurisdiction, any agency, department, bureau or other governmental entity with authority over
the development, manufacture, use or sale (including approval of BLAs) with respect to products in the jurisdiction, including FDA, EMA, Health Canada
and Swissmedic.

1.70    “Regulatory Materials” means regulatory applications (including BLAs), submissions, notifications, registrations, and/or other filings made to
or with a Regulatory Authority that are necessary or reasonably desirable in order to develop, use, import, sell, offer to sell, register, market, manufacture, or
otherwise commercialize the Licensed Product in the Field for the Territory, along with any documents related to Regulatory Approval issued by a
Regulatory Authority for the Territory.

1.71    “Royalty-Bearing NGP” means a Next Generation Product that [*] as an [*].

1.72    “Sale of the Company” means (a) any merger, consolidation or reorganization approved by the Company’s stockholders, unless securities
representing more than [*] of the total and combined voting power of the outstanding voting securities of the successor corporation are immediately
thereafter beneficially owned, directly or indirectly, by the persons who beneficially owned Company’s outstanding voting securities immediately prior to
such transaction; or (b) the sale of all or substantially all of Company’s assets as an entirety or substantially as an entirety to any person, entity, or group of
persons acting in concert, other than a sale, transfer or disposition to: (i) a shareholder of Company in exchange for or with respect to its stock; (ii) an entity,
[*] or more of the total value or voting power of which is owned, directly or indirectly, by Company; (iii) a person, or more than one person acting as a group,
that owns, directly or indirectly, [*] or more of the total value or voting power of the outstanding stock of Company; or (iv) an entity, at least [*] of the total
value or voting power of which is owned by a person described in (iii); or (c) any transaction or series of related transactions pursuant to which any person or
any group of persons comprising a “group” within the meaning of Rule 13d- 5(b)(1) under the Securities Exchange Act of 1934, as amended (other than
Company or a person that, prior to such transaction or series of related transactions, directly or indirectly controls, is controlled by or is under common
control with, Company) becomes directly or indirectly the beneficial owner (within the meaning of Rule 13d-3 of the Securities Exchange Act of 1934, as
amended) of securities possessing (or convertible into or exercisable for securities possessing) more than [*] of the total combined voting power of
Company’s securities outstanding
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immediately after the consummation of such transaction or series of related transactions, whether such transaction involves a direct issuance from Company
or the acquisition of outstanding securities held by one or more of Company’s stockholders.

1.73     “Superior Proposal” means any Proposal by a Person that the Transaction Committee and the Company Board has determined in good faith,
after consultation with an independent financial advisor of national recognition, is (i) more favorable from a financial point of view to Company than the
terms of this Agreement (including any adjustment to the terms and conditions thereof proposed in writing by Licensee in response to any such Proposal) [*].
For the avoidance of doubt, if the Licensee counter-proposes terms that match the terms contained in any Proposal with respect to [*], the Proposal shall no
longer be a Superior Proposal and Company shall not have the right to terminate this Agreement under Section 14.3(b).

1.74    “Target” means a protein (including any glyco or lipoprotein) and any unique fragment, peptide or epitope thereof, and any naturally occurring
allelic variant or splice variants thereof, that are encoded by the same gene.

1.75    “Territory” means the entire world.

1.76    “Third Party” means any Person other than (a) Company, (b) Licensee, (c) an Affiliate of Company or (d) an Affiliate of Licensee.

1.77    “Trop-2” means the human tumor-associated calcium signal transducer 2 protein, which is also known as epithelial glycoprotein-1 antigen
(EGP-1).

1.78    “U.S.” means the United States of America, including its territories, protectorates and possessions.

1.79    “Valid Claim” means (a) a claim (including a process, use, or composition of matter claim) of an issued and unexpired patent, which has not
been held invalid or unenforceable by a patent office, court or other governmental agency or an intergovernmental agency of competent jurisdiction, which
holding is unappealable or unappealed within the time allowed for appeal, and which has not been admitted to be invalid by the owner through reissue,
disclaimer or otherwise and (b) a claim (including a process, use, or composition of matter claim) within a patent application that has not been revoked,
cancelled, withdrawn, or affirmatively abandoned, or held invalid, unenforceable, unpatentable, or abandoned by a patent office, court or other governmental
agency or an intergovernmental agency of competent jurisdiction, which holding is unappealable or unappealed within the time allowed for appeal;
provided, however, that Valid Claim will exclude any such pending claim in an application that has not been granted within the later of (i) seven (7) years
following the [*] for [*] and (ii) [*] after [*] of the [*] in response to [*], in either case, unless and until such claim is granted.
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1.80    Additional Definitions. Each of the following definitions is set forth in the Section of this Agreement, as indicated below.
 
 
Definition   Reference
Agreement   Preamble
Alliance Manager   Section 3.3(a)
Arbitral Decision   Section 14.2(b)
Claims   Section 12.1
Clinical Agreement   Section 5.4
Commercialization Plan   Section 6.2
Common Stock   Section 8.3
Company   Preamble
Company Board   Section 11.6(c)
Company Development Activities   Section 5.4
Company Development Expenses   Section 5.7(a)
Company Indemnitees   Section 12.1
Confidential Information   Section 11.1
Co-Promotion Agreement   Section 6.6
Co-Promotion Right   Section 6.6
DoJ   Section 16.19(a)
Effective Date   Section 14.1
Exchange Act   Section 11.4(c)
Execution Date   Preamble
Existing Inventory   Section 7.3(a)
Existing Regulatory Documentation   Section 13.2(k)
Existing Study   Section 5.3(a)
Facility   Section 7.1(b)
[*]   Section 5.3(a)
FTC   Section 16.19(a)
Generic Market Data   Section 8.7(c)(i(3)
HSR Conditions   Section 16.19(b)
IMMU-132 Information   Section 11.1
Indemnitee   Section 12.3
Indemnitor   Section 12.3
JCC   Section 3.2
JDC   Section 3.2
Joint Inventions   Section 10.1
Joint Patents   Section 10.3(c)
JPC   Section 3.2
JSC   Section 3.1(a)
Legal Proceeding   Section 16.20
Letter Agreement   Section 16.6
Licensee   Preamble
Licensee Indemnitees   Section 12.2
Licensee Mark(s)   Section 14.5(d)
Losses   Section 12.1
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Definition   Reference
Manufacturing Agreements   Section 7.3(d)
Marks   Section 10.8(a)
Match Period   Section 11.6(b)
Milestone Event   Section 8.4
New Affiliate Date   Section 2.11
No-Shop Start Date   Section 11.6(a)
NSCLC   Section 5.3(a)
Other Licensed Molecule   Section 2.10
Other Royalty Term   Section 8.7(b)(ii)
Parties   Preamble
Party   Preamble
Product Infringement   Section 10.4(a)
Publication   Section 11.5
Purchased Shares   Section 8.3
Qualifying Sublicensee   Section 8.2(a)
[*]   [*]
ROFN Election Notice   Section 2.9
ROFN Notice   Section 2.9
ROFN Product   Section 2.9
Sale of the Company Proposal   Section 11.6(c)
SCLC   Section 5.3(a)
Sole Inventions   Section 10.1

ARTICLE 2

LICENSES AND RELATED RIGHTS AND OBLIGATIONS

2.1    Grant of Rights to Licensee.

(a)    License. Subject to the terms and conditions of this Agreement, Company, on behalf of itself and its Affiliates, hereby grants to Licensee an
(i) exclusive (even as to Company and its Affiliates, but subject to Company’s retained rights set forth in Section 2.1(c)), royalty-bearing license, with the
right to grant sublicenses in accordance with Sections 2.1(b) and 2.3, under the Company Patents, Company Know-How, and Company’s interest in the Joint
Patents and Joint Inventions, to Develop, Manufacture, Commercialize, and otherwise exploit Licensed Molecules, Licensed Products and Next Generation
Products in the Field in the Territory; and (ii) a non-exclusive license, with the right to grant sublicenses in accordance with Sections 2.1(b) and 2.3, under
the Company Patents, Company Know-How, and Company’s interest in the Joint Patents and Joint Inventions, to Develop, Manufacture, Commercialize and
otherwise exploit Companion Diagnostics in the Territory; provided that [*].
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(b)    Sublicensing. The licenses granted to Licensee in Section 2.1(a) shall be sublicenseable solely [*], provided, however, [*], such sublicense
will be subject to the prior written consent of Company, such consent not to be unreasonably withheld or delayed and Company will provide notice of its
consent or decision to not consent with reasons therefor no later than [*] after it receives a copy of the material terms of each such proposed sublicense in
accordance with Section 2.3, provided, further, Company will not withhold its consent to the grant of such rights if the [*] is [*] under the proposed
sublicense. For clarity, the grant of a sublicense outside of the United States, Canada and EU will be subject to the payment of the Added Territory Payment
in accordance with Section 8.2.

(c)    Company Retained Rights. Notwithstanding Section 2.1(a), Company retains the non-exclusive right under the Company Patents and
Company Know-How to undertake, either itself or through Subcontractors, the Company Development Activities or such other obligations that are mutually
agreed to in writing by the Parties, including, to the extent applicable, the right to co-promote Licensed Product solely pursuant to the Co-Promotion Right
and the Co-Promotion Agreement. Company also retains the non-exclusive right, at its own cost, under Company Patents and Company Know-How in order
for Company to make, have made, and use [*]. The Parties acknowledge and agree that the foregoing sentence excludes [*]. Furthermore, neither Company
nor its Affiliates shall publish or publicly present data or other results generated from the activities contemplated in Section 2.1(c)(i) and (ii). For clarity,
Company retains all rights under the Company Patents and Company Know-How with respect to compounds and products other than Licensed Molecules,
Licensed Products or Next Generation Products.

2.2    Grant of Rights to Company.

(a)    Licenses. Subject to the terms and conditions of this Agreement, Licensee, on behalf of itself and its Affiliates, hereby grants to Company
the following licenses under the Licensee Patents, Licensee Know-How and Licensee’s interest in the Joint Patents and Joint Inventions: (i) effective on the
Effective Date, a non-exclusive, worldwide, royalty-free, fully paid license, with the right to grant sublicenses in accordance with Sections 2.2(b) and 2.3, to
undertake the Company Development Activities or such other obligations under this Agreement that are mutually agreed in writing by the Parties; and
(ii) effective upon Company’s exercise of the co-promotion right in Section 6.6, a co-exclusive (with Licensee or any Sublicensee of Licensee), royalty-free,
fully paid license, with the right to grant sublicenses (subject to Section 2.2(b) and 2.3), to co-promote Licensed Product pursuant to the Co-Promotion
Agreement.

(b)    Sublicensing. The licenses granted to Company in Section 2.2(a) shall be sublicenseable solely to [*]; provided, however, [*].

2.3    Sublicense Requirements. Each sublicense granted by a Party to a Third Party pursuant to Sections 2.1(b) or 2.2(b) (a “Sublicense”) shall (a) be in
writing; (b) be subject and subordinate to, and consistent with, the terms and conditions of this Agreement; and (c) require the applicable sublicensee (the
“Sublicensee”) to comply with all applicable terms of this Agreement. No Sublicense shall diminish, reduce or eliminate any obligation of either Party under
this Agreement. Solely with respect to any proposed Sublicense that requires the prior
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consent of the other Party, a Party shall provide a summary of the material terms of each such proposed Sublicense and each proposed amendment thereto
prior to execution thereof in order to permit the consenting Party to review such Sublicense and/or amendment and to exercise its consent right. Furthermore,
in any Sublicense granted by Licensee hereunder, Licensee shall require that, upon a termination of such Sublicense, the Sublicensee must assign to
Licensee, and provide to Licensee full copies of, all Regulatory Approvals and Regulatory Materials that relate to Licensed Products and/or Licensed
Molecules and are owned or controlled by such Sublicensee (including as necessary to facilitate compliance with Section 14.5). In addition, a Party shall
ensure that any Sublicense that it grants hereunder explicitly states that such Sublicense will terminate upon termination of the licenses granted to the
licensor Party under this Agreement; provided, that, such Sublicense may survive to the extent required by the Sublicensee for wind down purposes,
including as required to preserve any ongoing clinical trials.

2.4    Right to Subcontract. Subject to the licenses granted under Sections 2.1 and 2.2 and each Party’s rights and obligations under Articles 5, 6, and 7,
a Party may subcontract the performance of any Development, Commercialization or Manufacturing activities undertaken in accordance with this Agreement,
to the extent permitted in the Development Plan, the Commercialization Plan, or as otherwise contemplated by the JSC, to one or more Third Parties (each
such Third Party, a “Subcontractor”) pursuant to a written agreement (a “Subcontract”) which shall be consistent with the terms and conditions of this
Agreement. Each Subcontract shall contain confidentiality provisions no less restrictive than those set forth in Article 11. No Subcontract shall diminish,
reduce or eliminate any obligation of either Party under this Agreement. For clarity, Licensee’s and its Affiliates’ arrangements with [*], and [*] entered into
in the ordinary course shall be considered Subcontracts under this Section 2.4, and are not subject to consent for sublicensing pursuant to Section 2.1(b).

2.5    No Non-Permitted Use. Each Party hereby covenants that it shall not, nor shall it cause or permit any Affiliate or Sublicensee to use or practice,
any of the other Party’s intellectual property rights licensed to it under this Article 2 except for the purposes expressly permitted in the applicable license
grant(s).

2.6    No Other Licenses. No rights or licenses in or to any intellectual property, whether by implication, estoppel, or otherwise, are hereby granted,
other than the license rights that are expressly granted under this Agreement.

2.7    Existing Third Party Agreements. Subject to Section 8.7(c), Licensee shall be responsible for [*] of payments owed by Company under the [*] as
a result of the activities of Licensee, its Affiliates, or its Sublicensees in connection with this Agreement. Promptly after the Execution Date, Company will
approach [*] to seek a right to sublicense its rights under [*] to Licensee and its Affiliates within the scope of this Agreement.

2.8    Exclusivity. During the Term, neither Party nor any of its Affiliates (other than New Affiliates) shall, directly or indirectly (including via a license
to a Third Party) Develop or Commercialize any [*], except:

(a)    in the case of Licensee, [*]; and
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(b)    in the case of Company, (i) [*], or (ii) as licensed under Section 2.1(c).

For clarity, nothing in this Section 2.8 will constitute a license under either Party’s or its Affiliates’ Information or Patents. In addition, Licensee shall take
reasonable action to institute appropriate ethical walls and procedures designed to ensure no personnel of Licensee that is or has been engaged in any
material development activities with respect to the Licensed Molecule or Licensed Products will be assigned to any of Licensee’s [*] development programs
(provided that this will not apply to Development Review Committee or Portfolio Steering Committee members with oversight responsibilities). For purposes
of the foregoing sentence, a development program will be regarded as [*].

2.9    Right of First Negotiation. If, following the Execution Date, Company intends to start a process to sell, transfer or grant any rights to a Person
(other than Licensee) with respect to any of Company’s or its Affiliates’ [*] (each, a “ROFN Product”), or receives a written offer from a Person (other than
Licensee) to enter into negotiations for the sale, transfer, or grant of any rights to an ROFN Product, then, in each case, Company shall provide Licensee with
a written notice prior to commencing such processes or responding to such offer, as applicable (the “ROFN Notice”). If Licensee notifies Company of its
interest to license such ROFN Product following receipt of the ROFN Notice (the “ROFN Election Notice”), Company and Licensee shall enter into good
faith negotiations on an exclusive basis for a period of [*] to attempt to negotiate a license for such ROFN Product. If Licensee does not provide a ROFN
Election Notice within [*] of receiving the ROFN Notice or the parties fail to execute a license for such ROFN Product within [*] of the ROFN Election
Notice, then Company shall be free to enter into a license or other agreement with such Person with respect to such ROFN Product.

2.10     Other Licensed Molecule. From time to time during the Term of this Agreement, Company will present to the JSC with reasonable information
regarding any [*] (each, an “Other Licensed Molecule”). At the request of Licensee with [*] to be agreed in good faith by the Parties, Company will transfer
to Licensee Materials and further Information reasonably required by Licensee in order to evaluate, test, and assess the development and commercial
potential of each such Other Licensed Molecule. Licensee may in its sole discretion at any time during the Term elect to advance such Other Licensed
Molecule by written notice to Company, it being understood that Licensee will not [*] an [*] on an Other Licensed Molecule without first making such
election. Upon such written election, Licensee shall pay to Company [*] within [*] after such election and such Other Licensed Molecule will be subject to
the royalty provisions [*]. Except for the foregoing, and notwithstanding anything to the contrary in this Agreement, Licensee will have no other royalty,
upfront, milestone or other payment obligations to Licensee or its Affiliates relating to any Other Licensed Molecule or the Development, Manufacturing or
Commercialization thereof. For clarity, Licensee shall not have any obligation to pay any upfront or milestone payment contemplated in Section 8.1,
Section 8.4 or Section 8.5 with respect to any Other Licensed Molecule.
 

16



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

2.11    Exclusion of Acquirer IP. Notwithstanding anything to the contrary in this Agreement, in the event that a Person becomes a New Affiliate of a
Party, then any Patents filed or issued, or Information Controlled, by such New Affiliate prior to such Person becoming a New Affiliate of such Party (such
date, the “New Affiliate Date”) shall be excluded from Company Patents, Company Know-How, Licensee Patents, and Licensee Know-How, as applicable,
and shall be excluded from the corresponding licenses granted under such rights in this Agreement, provided that, such Patents and Information were not
previously Controlled by such Party or any Affiliate of such Party prior to the applicable New Affiliate Date.

ARTICLE 3

GOVERNANCE AND MANAGEMENT

3.1    Joint Steering Committee.

(a)    Formation. Within ten (10) days following the Effective Date, the Parties will form a Joint Steering Committee (the “JSC”) comprised of
three (3) representatives of each of the Parties, unless otherwise agreed by the Parties. One representative of Licensee at the JSC will be selected to act as the
chairperson of the JSC. The JSC will meet at least four (4) times per year until the receipt of the first Regulatory Approval with respect to a Licensed Product
in a Major Market, and thereafter will meet at least twice per year. Each Party may also schedule a meeting of the JSC on an ad hoc basis at any time upon [*]
weeks’ notice to the other Party, subject to the reasonable availability of the JSC members. Meetings of the JSC may be conducted by videoconference,
teleconference or in person, as agreed by the Parties. The JSC will agree upon the time and location of the meetings. The chairperson, or his or her designee,
will circulate an agenda for each meeting approximately one week before the date scheduled for the meeting, and will include all matters requested to be
included on such agenda by either Party, which request must be made at least [*] business days prior to one week before the date scheduled for the meeting
for inclusion in the agenda. The chairperson, or his or her designee, will take complete and accurate minutes of all discussions occurring at the JSC meetings
and all matters decided upon at the meetings except that matters reflecting legal advice of counsel will not be included in such minutes. A copy of the draft
minutes of each meeting will be provided to each Party by the chairperson, or his or her designee, after each meeting, and such minutes will be reviewed by
the JSC members, with any needed changes discussed and final minutes agreed to and provided to each Party within [*] days after the meeting to which such
minutes relate unless otherwise agreed. A reasonable number of additional representatives of a Party may attend meetings of the JSC in a non-voting capacity.
Each Party is responsible for its own travel costs and expenses associated with attending meetings.

(b)    JSC Functions and Powers. The responsibilities of the JSC will be as follows:

(i)    encouraging and facilitating communication between the Parties with respect to the development and commercialization of
Licensed Products;

(ii)    reviewing and approving the overall strategy for development of Licensed Products in the Field in the Territory;
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(iii)    reviewing and approving the Development Plan (prepared as described in Section 5.2) and reviewing and approving updates, as
appropriate, to the Development Plan;

(iv)    monitoring the progress of the development of Licensed Products against the Development Plan and each Party’s diligence in
carrying out its responsibilities thereunder;

(v)    reviewing and discussing, but not approving, the Commercialization Plan (prepared as described in Section 6.2);

(vi)    monitoring the progress of the commercialization of the Licensed Product Commercialization Plan;

(vii)    coordinating the Parties’ efforts in connection with any co-promotion of Licensed Product undertaken by the Parties pursuant to
Section 6.6;

(viii)    establishing subcommittees on an as-needed basis (including without limitation those described in Section 3.2), and overseeing
the activities of all subcommittees, and attempting to resolve disputes or disagreements arising in all such subcommittees; and

(ix)    [*];

(x)    [*]; and

(xi)    carrying out the other duties and responsibilities described for it in this Agreement.

For clarity, the JSC shall not have any oversight or authority with respect to any Next Generation Products.

(c)    JSC Decision Making. All decisions of the JSC will be made [*], with each member having one vote. If after reasonable discussion and
consideration of each of the Parties’ views on a particular matter before the JSC, the JSC is unable to reach a decision [*] on such matter, then [*] shall have
the final decision-making authority with respect to such matter, except that if such matter is a Company Matter, then [*] shall have the final decision-making
authority with respect to such Company Matter. The JSC shall not have any authority other than that expressly set forth in this Agreement and, specifically,
shall have no authority (A) to amend this Agreement, (B) to determine whether or not a Party has met its diligence or other obligations under the Agreement,
or (C) to determine whether or not a breach of this Agreement has occurred.

(d)    Termination of JSC. The JSC shall continue to exist until the earliest of: (a) the Parties mutually agreeing to disband the JSC; (b) Company
providing to Licensee written notice of its intention to disband and no longer participate in the JSC, or (c) termination pursuant to Section 14.3(c). Thereafter,
(x) in the case of clause (a) in the preceding sentence, the JSC
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shall have no further obligations under this Agreement, and Licensee shall provide annual reports to Company summarizing the Development and
Commercialization activities undertaken pursuant to this Agreement and (y) in the case of clauses (b) and (c) of the preceding sentence, all decision-making
authority and powers of the JSC prior to its termination pursuant to clause (b) of the preceding sentence shall be assumed by and vest in [*].

3.2    Formation of Specific Subcommittees. The JSC shall form the following subcommittees: (a) a joint development committee (“JDC”) to oversee
development of Licensed Products in Territory; (b) a joint commercialization committee (“JCC”) to receive updates regarding the commercialization of
Licensed Products in the Territory; and (c) a joint patent committee (“JPC”) to coordinate patent prosecution and defense, taking into account the interests
of Company with respect to claims of Company Patents that are not relevant to Licensed Products. At the first meeting of the JSC, JSC shall form the JDC,
JPC and JCC. Sections 3.1(a), (c), and (d) shall apply, mutatis mutandis, to each of the foregoing subcommittees, except as otherwise specified by the JSC
with approval of both Parties’ representatives, and except that if any subcommittee is unable to reach a decision by [*] on any matter, then such matter shall
be referred to the JSC for resolution in accordance with Section 3.1(c). For clarity, each subcommittee’s authority shall be derivative of the authority of the
JSC, and the JSC shall identify the specific functions and powers listed in Section 3.1(b) that it delegates to each of the subcommittees.

3.3    Alliance Managers.

(a)    Appointment. Each of the Parties shall appoint a single individual to act as a single point of contact between the Parties (each, an “Alliance
Manager”). Each Party may change its designated Alliance Manager from time to time upon written notice to the other Party. Any Alliance Manager may
designate a substitute to temporarily perform the functions of that Alliance Manager by written notice to the other Party.

(b)    Responsibilities. Alliance Managers shall be nonvoting participants in the JSC meetings, unless they are also appointed members of the
JSC pursuant to Section 3.1(a). An Alliance Manager may bring any matter to the attention of JSC if such Alliance Manager reasonably believes that such
matter warrants such attention. Each Alliance Manager shall be charged with creating and maintaining a collaborative work environment within the JSC. In
addition, each Alliance Manager: (i) will be the point of first referral in all matters of conflict resolution; (ii) will coordinate the relevant functional
representatives of the Parties in developing and executing strategies and plans for the Products in an effort to ensure consistency and efficiency throughout
the world; (iii) will provide a single point of communication for seeking consensus both internally within the respective Parties’ organizations and between
the Parties regarding key strategy and plan issues; (iv) will identify and bring disputes to the attention of the JSC in a timely manner; (v) will plan and
coordinate cooperative efforts and internal and external communications; and (vi) will take responsibility for ensuring that governance activities, such as the
conduct of JSC meetings and production of meeting minutes, occur as set forth in this Agreement, and that relevant action items resulting from such meetings
are appropriately carried out or otherwise addressed.
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ARTICLE 4

TRANSFER AND TECHNICAL ASSISTANCE

4.1    Transfer of Company Know-How. Promptly after the Effective Date, [*], Company will transfer to Licensee the Company Know-How listed in
Exhibit 1. Further, from time to time during the Term at the request of Licensee, [*], Company shall ensure the timely transfer of all other Information,
documents, tangible embodiments and reports comprising the Company Know-How necessary or useful for Licensee to assume its responsibilities under the
Development Plan or otherwise exercise its rights relating to Development or Manufacturing under this Agreement, which transfer shall occur in a manner
and following a reasonable schedule established by the JSC.

4.2    Assistance by Company. To the extent not covered by Section 4.1, at Licensee’s reasonable request, Company will provide such further technical
assistance as may be requested by Licensee in connection with the transfer to Licensee of the Development and Manufacture of Licensed Products in the
Territory to ensure Licensee is fully capable of engaging in the Development and Manufacture of the Licensed Molecules and Licensed Products under this
Agreement. To the extent not covered by Section 4.1, Licensee will compensate Company on an FTE basis at the FTE Rate for such further assistance by
making cash payments to Company, based on not-to-exceed estimates provided in advance and written invoices provided by Company from time to time.

ARTICLE 5

DEVELOPMENT

5.1    Research and Development Responsibility. Licensee shall have sole authority and responsibility for the Development of Licensed Products in
the Field in the Territory, subject to the oversight of the JSC and subject to Section 5.4.

5.2    Development Plan. The development of Licensed Product shall be governed by a written multi-year, research and development plan that sets
forth the anticipated research, pre-clinical and clinical development activities to be performed with respect to such Licensed Product (and, if relevant, any
Companion Diagnostic) throughout the Territory, and projected timelines for completion of such activities (the “Development Plan”). The initial
Development Plan is attached as Exhibit 2, which shall be updated by the Parties [*] following the formation of the JDC. On an annual basis [*], or more
often as the Parties deem appropriate, the JSC shall, or shall request the JDC to, update and amend, as appropriate, the then-current Development Plan. Such
updates and amendments shall reflect any changes, re-prioritization of, or additions to the development activities of the then-current Development Plan, as
determined by the JSC. Updates and amendments to the Development Plan shall be approved by the JSC in accordance with the decision-making procedures
in Section 3.1(c). Once approved by the JSC, each updated or amended Development Plan shall become effective and supersede the previous Development
Plan as of the date of such approval or at such other time as decided by the JSC. Licensee and
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Company shall each use Commercially Reasonable Efforts to perform their respective tasks and obligations in conducting all activities ascribed to it in the
Development Plan, substantially in accordance with the time schedules set forth therein. In the event of any inconsistency between the Development Plan
and this Agreement, the terms of this Agreement shall prevail.

5.3    Indications.

(a)    The Parties acknowledge and agree that the initial Development Plan existing on the Execution Date covers four primary indications for
Licensed Product, namely Triple-Negative Breast Cancer (“TNBC”), Non-Small-Cell Lung Cancer (“NSCLC”), Small-Cell Lung Cancer (“SCLC”), and
Urothelial Cancer (“UC”) (the “First Indications”). The initial Development Plan includes the Phase I/II Study of IMMU-132 in Patients With [*]
(ClinicalTrials.gov Identifier: NCT01631552) (the “Existing Study”).

(b)    On an ongoing basis during the term of the Agreement, while the JSC continues, the Parties shall, via the JSC or the JDC, further review and
[*], including both other types of [*] approved (for example, [*], etc.) and (ii) [*].

(c)    [*] may, from time to time, propose additional potential indications and/or potential combination therapies to the JSC, which proposal shall
include a reasonably detailed description of (i) the rationale for pursuing such indication or combination therapy and (ii) the clinical trial(s) that [*] would
recommend undertaking in order to pursue such indication or combination therapy. The JSC shall consider these proposals in good faith and in a timely
manner, [*]. The JSC may, in its sole discretion, [*]. Notwithstanding the foregoing, the JSC shall not be required to consider, and may in its sole decision
decline, any proposal relating to a Terminated Indication.

5.4    Company Development Activities. Company shall be responsible for completing the Existing Study, subject to the Parties entering into a
mutually agreeable clinical management agreement with customary terms (“Clinical Agreement”), including compensation to Company on an FTE basis at
the FTE Rate, plus Company’s cost of materials, requirements that all Development activities are conducted in accordance with GCP, GMP and other
applicable standards in the industry and Applicable Law, and other customary terms for agreements of this sort. Notwithstanding the foregoing, Company
will not amend the protocol or enroll in any expansion or phase 2 cohorts other than [*] or transition to [*] for any [*] for any Existing Study, without a
decision of the JSC. To ensure timely submission of data to regulatory authorities, JSC may elect to have Licensee assume some or all of the operational
aspects of the Existing Study, including but not limited to [*]. Company may elect, subject to JSC approval and the Parties entering into a Clinical
Agreement, to assume responsibility to perform up to two (2) additional [*] on [*] in [*]. The Licensee shall not unreasonably withhold the approval of its
JSC members for such additional [*]. Notwithstanding the foregoing, the JSC shall not be required to consider, and may in its sole decision decline, any
proposed election relating to a Terminated Indication. Following JSC approval of any additional [*] to be conducted by Company, the Parties will work
together, via the JSC, to incorporate such [*] into the then-current Development Plan. Company’s conduct of the Existing Study and any such additional
activities approved by the JSC are referred to herein, collectively, as the “Company
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Development Activities.” Company shall use Commercially Reasonable Efforts to perform the Company Development Activities. For clarity, JSC may not
assign a Company Development Activity to Company in the Development Plan without the prior written consent of Company. The activities of Company’s
Affiliates and its permitted Sublicensees shall be attributed to Company for the purposes of evaluating Company’s fulfillment of the obligations set forth in
this Section 5.4. Except for Company Development Activities, neither Company nor its Affiliates shall perform any Development of IMMU-132.

5.5    Developmental Diligence. Licensee shall use Commercially Reasonable Efforts to clinically develop and to obtain Regulatory Approval for
IMMU-132 (or, if Licensee ceases development of IMMU-132, an Other Licensed Molecule) in the [*] in [*]. The activities of Licensee’s Affiliates and its
permitted Sublicensees shall be attributed to Licensee for the purposes of evaluating Licensee’s fulfillment of the obligations set forth in this Section 5.5. For
clarity, Licensee will not be responsible for delays in clinical development or obtaining Regulatory Approval to the extent caused by a failure or delay in the
performance by Company of any obligation under Article 4, 5 or 7 or any representation or warranty related thereto. Notwithstanding anything in this
Agreement to the contrary, Licensee will have no obligation under this Agreement to Develop, Manufacture or Commercialize or otherwise pursue Next
Generation Products.

5.6    Remedy for Termination of Development

(a)    In the event Licensee decides not to pursue a Regulatory Approval in the Territory for any of the [*] before initiating a pivotal trial for [*],
then, subject to [*] under Section 5.6(c), Licensee shall have [*] to propose a [*] for which it will seek Regulatory Approval in the Territory, along with a
proposed written development plan for such [*].

(b)    Notwithstanding anything to contrary in this Agreement, if during the pursuit of a [*] or a [*] Licensee reasonably and in good faith
determines (and summarizes its reasoning in a written notice delivered by Company) that (i) Licensed Product will not result [*] to [*] in such [*], (ii) it is no
longer [*], or (iii) an [*] exists for the Licensed Product in [*] (each [*] pursuant to clauses (i) or (iii), a “[*]”), then Licensee will no longer be required to
pursue [*] under this Agreement (including Section 5.5), but will be, in each case (i) through (iii), required to [*] a [*] provided that it does not [*] of [*] under
Section 5.6(c).

(c)    Notwithstanding Sections 5.6(a) and 5.6(b), Licensee shall not be required to [*] more than a total of [*] beyond the [*] pursuant to clauses
(a) and (b) of this Section 5.6.

(d)    If Licensee fails to comply with its obligation to propose or introduce a [*] in accordance with Section 5.6(a) or 5.6(b), as applicable, and
Licensee does not cure such failure within [*] following written notice by Company thereof, then the royalty rates set forth in Section 8.7 will increase in
each tier by [*] for each such [*] with respect to which Licensee failed to comply with Section 5.6(a) or 5.6(b), up to a maximum of [*]
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5.7    Costs of Development.

(a)    Costs. Licensee shall pay all costs associated with the development, manufacturing, and registration of Licensed Products that are incurred
by Licensee or its Affiliates. In addition, Licensee shall reimburse Company on an FTE basis in connection with the performance by Company of the
Company Development Activities (the “Company Development Expenses”) subject to applicable budget or caps set forth in the Clinical Agreement or as set
forth in the Development Plan.

(b)    Report and Payment of Company Development Expenses. By the [*] day of each Calendar Quarter after the Effective Date, Company shall
provide Licensee with an invoice for the actual Company Development Expenses for the preceding Calendar Quarter, if any, accompanied by reasonable
supporting documentation. Licensee shall pay Company the amount in each invoice provided pursuant to this Section 5.7(b) within [*] days after receipt
thereof. Licensee shall have the right, at a reasonable time and upon reasonable prior notice, to audit Company’s records to confirm the accuracy of
Company’s costs and reports with respect to Company Development Expenses under this Agreement. [*]

5.8    Records; Reports. Each Party shall prepare and maintain complete and accurate records of all work conducted by it under the Development Plan
and all Information resulting from such work. Such records shall be complete and accurate and shall fully and properly reflect all work done and results
achieved in sufficient detail and in good scientific manner appropriate for patent and regulatory purposes. Each Party shall have the right to review such
records maintained by the other Party at reasonable times. Each Party shall provide the JSC (or the other Party, if the JSC has been terminated) with regular
reports summarizing in reasonable detail its work under the Development Plan and the results of such work. Unless the JSC establishes a different schedule,
such Information shall be provided to the JSC reasonably in advance of any regularly scheduled JSC meeting (or to the other Party on semi-annual basis
following termination of the JSC). Each Party shall promptly provide the JSC or the other Party with any additional Information regarding its Licensed
Product development activities that is reasonably requested. Without limiting the forgoing, Licensee shall inform Company promptly following the
occurrence of any significant development or regulatory event that occurs relating to Licensed Products (e.g., initiation or completion of a clinical trial,
submission of a U.S. or international regulatory filing, receipt of a response to such U.S. or international regulatory filing, or clinical safety event for the
Licensed Products).

5.9    Regulatory Responsibility.

(a)    Licensee, its Affiliates, and Sublicensees shall be the legal and beneficial owner of all Regulatory Approvals and Regulatory Materials for
Licensed Product in the Territory, and Regulatory Materials relating to such Regulatory Approvals in the Territory shall be submitted by, and in the name of,
Licensee (or its Affiliates or Sublicensees, as the case may be). All INDs and CTAs for the Existing Study shall be transferred to Licensee within [*] days
following the completion of the Existing Study, and thereafter the Licensee will be the sponsor under all INDs and CTAs relating to the Licensed Product. As
such, Licensee shall be responsible for reporting all adverse drug reactions related to Licensed Products to the appropriate Regulatory Authorities in the
relevant countries in the Territory, in accordance with Applicable Law of such countries. Licensee shall also be responsible for all meetings with Regulatory
Authorities and all post-Regulatory Approval commitments to Regulatory Authorities.
 

23



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

(b)    During the Term following the Effective Date, Licensee shall keep Company reasonably and regularly informed of the submission to
Regulatory Authorities of all material Regulatory Materials, meetings with Regulatory Authorities, and receipt of, or any material changes to existing,
Regulatory Approvals, in each case for the applicable Licensed Product in the Territory. During the Term following the Effective Date, Licensee will use
commercially reasonable efforts to provide to Company any Regulatory Materials reasonably in advance of submission to Regulatory Authorities, to the
extent practicable, so as to provide Company with an opportunity to review and provide its comments.

(c)    In the event Company assumes responsibility for any portion of the Territory, the Parties shall enter into a customary pharmacovigilance
agreement.

(d)    Within [*] days after the Effective Date or such longer time as may reasonably be necessary not to exceed [*] days after the Effective Date,
Company shall transfer and deliver all Regulatory Materials to Licensee in the manner and to locations reasonably selected by Licensee. Licensee shall also
have the right to access any Company Know-How included or referenced therein and use such Company Know-How in connection with the performance of
Licensee’s obligations and exercise of its rights under this Agreement, including inclusion of such information and Company Know-How in Regulatory
Materials for any Licensed Products.

(e)    Licensee shall promptly provide copies of all material correspondence received from a Regulatory Authority relating to adverse effects and
safe use of any Licensed Product, and all safety and adverse event reports submitted by Company to a Regulatory Authority relating to a Licensed Product,
all of which will be the Confidential Information of Licensee.

(f)    Without limiting Section 5.9(a), Company, on behalf of itself and its Affiliates, hereby grants to Licensee a right of reference to all INDs and
CTAs for the Existing Study and any other Regulatory Materials Controlled by Company or its Affiliates with respect to Licensed Products for the purpose of
submitting additional INDs and CTAs and obtaining or maintaining the Regulatory Approvals for Licensed Product in the Territory.

(g)    Licensee shall have the exclusive right to seek and attempt to obtain pricing and reimbursement approvals for the Licensed Products in the
Territory.

(h)    Company shall cooperate in good faith with Licensee in obtaining the Regulatory Approvals for IMMU-132 in the indications
contemplated by the Development Plan, subject to reimbursement at the applicable FTE Rate for such activities.

5.10    Materials; Limited Use.

(a)    Transfer of Materials. In order to facilitate the Development Plan, either Party may provide to the other Party certain Materials Controlled
by the supplying Party (“Transferred Materials”).
 

24



CONFIDENTIAL TREATMENT
[*] Indicates that text has been omitted which is the subject of a confidential

treatment request. This text has been separately filed with the SEC.
 

(b)    Limited Use. The receiving Party shall use the Transferred Materials solely for the activities provided for in this Agreement (including the
Development Plan). Except as reasonably necessary or useful to carry out the activities described in the Development Plan, the receiving Party shall not,
without the express prior written consent of the supplying Party, attempt to reverse engineer, reconstruct, synthesize or otherwise modify or copy any
Transferred Materials.

(c)    Experimental Material. The Parties acknowledge that the Transferred Materials are experimental in nature and may have unknown
characteristics and therefore agrees to use prudence and reasonable care in the use, handling, storage, transportation and disposition and containment of the
Transferred Materials.

(d)    Compliance with Laws. Each of the Parties shall use the Transferred Materials in compliance with Applicable Laws.

ARTICLE 6

COMMERCIALIZATION

6.1    Commercialization of Licensed Products. Licensee shall have sole authority and responsibility for, and shall use Commercially Reasonable
Efforts in, the commercialization of Licensed Products in the Field, subject to Company’s Co-Promotion Right. Licensee shall have sole discretion with
respect to the pricing of the Licensed Products in the Territory sold by Licensee, its Affiliates, its permitted Sublicensees or Company.

6.2    Commercialization Plan. Commercialization of Licensed Product under this Agreement shall be governed by a written Commercialization Plan
that describes the anticipated commercialization activities (including promotional, marketing and sales activities) to be performed with respect to Licensed
Product in the Territory by Licensee, its Affiliates, or it permitted Sublicensees, as well as projected timelines and annual budgets for such activities (the
“Commercialization Plan”). The initial Commercialization Plan shall be drafted by Licensee no later than [*]. On an annual basis thereafter (no later than [*]
of each Calendar Year), or more often as the Parties deem appropriate, the Licensee shall update and amend, as appropriate, the then-current
Commercialization Plan. Such updates and amendments shall reflect any changes, re-prioritization of, or additions to the anticipated commercialization
activities. Once provided to the JSC, each updated or amended Commercialization Plan shall become effective and supersede the previous
Commercialization Plan as of the date of such provision or at such other time as decided by the JSC. In the event of any inconsistency between the
Commercialization Plan and this Agreement, the terms of this Agreement shall prevail.
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6.3    Commercial Diligence. Licensee shall use Commercially Reasonable Efforts to market, promote and commercialize IMMU-132 Product (or, if
Licensee ceases development of IMMU-132 or IMMU-132 Product, an Other Licensed Product) in any indication for which Regulatory Approval is obtained
in a Major Market, subject to any Regulatory Approvals that may be necessary in particular Major Market countries prior to conducting certain
commercialization activities. The activities of Licensee’s Affiliates and Sublicensees shall be attributed to Licensee for the purposes of evaluating Licensee’s
fulfillment of the obligations set forth in this Section 6.3.

6.4    Commercialization Costs. Licensee shall be responsible for all costs and expenses associated with its commercialization activities hereunder.

6.5    Commercialization Reporting. Licensee will keep the JSC regularly informed about all of Licensee’s efforts to commercialize Licensed Product,
including progress towards meeting the goals and milestones in the Commercialization Plan, significant developments in such Commercialization efforts,
any reasons for any deviations or variances (either in time or in sales or other numerical figures) in meeting sales projections, milestones or timelines in the
Commercialization Plan, and any proposed changes in its marketing strategies. Such disclosures will be made in a written report provided to Company at
least annually for as long as Licensed Products are being sold in one (1) or more of the [*].

6.6    Co-Promotion Right. At any point prior to [*], Company shall have the right (the “Co-Promotion Right”) to elect, in writing to Licensee, to field
up to 50%, of the sales efforts (excluding any management personnel) for the commercialization of IMMU-132 in all indications in the United States,
reasonably calculated taking into account [*], [*] and [*] for IMMU-132, up to a maximum of [*], subject to Licensee’s reasonable determination that
Company’s representatives have sufficient expertise and ability to fully perform the tasks assigned to them in the Commercialization Plan and by the JCC
and the hiring, training and readiness of those representatives in accordance with the Co-Promotion Agreement (as defined below). In the event that Company
notifies Licensee of its exercise of the Co-Promotion Right by the deadline set forth above, the Parties shall confer and negotiate in good faith the terms of a
written agreement under which Company will co-promote Licensed Product (the “Co-Promotion Agreement”). The Co-Promotion Agreement shall be
consistent with this Section 6.6 and shall include the following terms: (i) Company will be [*]; (ii) Licensee shall [*]; (iii) [*]; and (iv) such other terms and
conditions customary for this type of agreement and appropriate to ensure the quality and performance of Company’s sales representatives. The Parties shall
use commercially reasonable efforts to complete and execute the Co-Promotion Agreement no later than [*] following Company’s exercise of the
co-promotion right.

ARTICLE 7

MANUFACTURING

7.1    Manufacturing Generally. Subject to Section 7.2 and Section 7.3, Licensee shall have sole control, at its sole expense, over manufacturing, and
controlling the supply chain for, all Licensed Products for use and/or sale by Licensee, its Affiliates, and its permitted Sublicensees in the Territory. To the
extent Company is responsible for Manufacturing clinical and commercial supply, without limiting the foregoing:

(a)    Supply Agreement and Quality Agreement. The Parties shall negotiate in good faith, and as soon as reasonably practicable, execute and
deliver a supply agreement and related quality assurance agreement that governs the responsibilities related to supply of IMMU-132 and quality systems,
quality requirements, quality control, testing and manufacturing records, audits, complaints, inspections and release for IMMU-132 (the “Supply/Quality
Agreements”).
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(b)    Access to Facilities. Company will accommodate Licensee personnel visiting any of its facilities where it conducts manufacturing of
IMMU-132 (each a “Facility”). Licensee will provide Company with reasonable notice for any such visits. While at a Facility, such Licensee personnel shall
have reasonable access to all areas as are relevant to Company’s performance of its manufacturing obligations hereunder, including areas for the manufacture,
storage or quality testing of IMMU-132, and shall comply with all applicable Company policies and procedures. Licensee will be solely responsible for all
costs associated with such visits by Licensee personnel.

(c)    Person in Plant. Licensee may designate at its discretion up to [*] representatives to be present in the applicable Facility during normal
working hours to coordinate, expedite and guide manufacturing.

(d)    Office Space. With respect to any Licensee representatives designated by Licensee to be present at any Facility, Company shall provide:
(a) an on-site office or conference room, reasonable access to parking and toilet facilities; (b) reasonable access to and use of telephone, internet (but not
Company’s intranet), and photocopying services; and (c) such other reasonable and customary business accommodations for such Licensee personnel as are
necessary to perform any activities relating to manufacturing performed at such Facility.

(e)    Subcontracting. Notwithstanding Section 2.2(b), Section 2.3, and Section 2.4, to the extent such activity is conducted as of the Execution
Date by Company at a Facility, Company shall not subcontract all or any portion of its obligations under this Article 7 without Licensee’s prior written
approval and in accordance with the applicable Supply/Quality Agreement, and, in the event of such approval, Licensee shall have the right to review and
approve in advance any proposed subcontract to be executed by Company; such review and approval will not be unreasonably delayed, withheld, or
conditioned. Any new agreement with a permitted subcontractor shall provide that Licensee has the right, but not the obligation, to conduct audits of the
vendors’ and subcontractors’ facilities and operations, subject to the reasonable approval of said vendors and subcontractors. Company shall be liable for its
subcontractors hereunder to the same extent as if Company itself had performed or failed to perform.

7.2    Clinical and Commercial Supply. On a transitional basis, Company shall supply mutually agreed quantities of IMMU-132 for use by Licensee
for the activities contemplated under the Development Plan and as otherwise for commercial launch and inventory build, at a transfer price equal to
Company’s Fully Burdened Cost plus [*] percent
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([*]%). Such transfer price shall be paid by Licensee no later than [*] ([*]) days after Licensee’s receipt of a shipment of IMMU-132. Company shall (or cause
its Affiliates to) (a) manufacture (or have manufactured on its behalf) IMMU-132 in accordance with GMP and (b) provide, and shall use Commercially
Reasonable Efforts to cause Company’s Third Party manufacturer(s) to provide, all reasonable access, as requested by Licensee, to audit the manufacturing
process. For clarity, this provision does not apply to Existing Inventory.

7.3    Transfer of Manufacturing Technology.

(a)    Promptly after the Effective Date, Company shall transfer to Licensee all then-existing and in-process inventory of IMMU-132 (totaling [*])
(“Existing Inventory”), including a copy of all supporting batch records, in-process and release testing, GMP certifications and other documentation as
reasonably required by Licensee. Company hereby represents and warrants to Licensee that all Existing Inventory has been manufactured and stored in
accordance with GMP and all Applicable Laws, and that it complies in all respects with applicable specifications, which will be provided to Licensee as soon
as practicable after the Effective Date. Further, Company shall assign and transfer to Licensee any existing manufacturer’s warranty with respect to the
Existing Inventory to the extent allowed under any applicable agreement. The transfer price for such Existing Inventory shall be equal to Company’s Fully
Burdened Cost of manufacturing, but not to exceed [*]. Subject to the provision by Company to Licensee of reasonable documentation demonstrating such
costs, such transfer price shall be paid by Licensee no later than [*] after receipt of the Existing Inventory.

(b)    At Licensee’s request, Company shall, without any further consideration, fully transfer, within a reasonable and expeditious timeframe and
in any event to be initiated within [*] of the Effective Date, the entirety of the commercial process for the Manufacture of the antibody component of
IMMU-132 (i.e., “hRS7”) and all related processes and components, including all Information and Company Know-How used in, necessary for or related to
such process, to a contract manufacturer designated by Licensee; provided that at Licensee’s request, Company shall transfer all documents and materials
required for implementation of the Manufacture of IMMU-132 as soon as practicable, but no later than [*] after the request by Licensee at any time following
the Effective Date.

(c)    Without limiting the foregoing, Company will ensure that each Facility is ready for Pre-Approval Inspection (PAI) within [*] after the
submission of the BLA, and the costs of mutually agreed maintenance or upgrades required at each Facility for such Facility to successfully complete PAI
will be [*].

(d)    After Licensee has notified Company that it is prepared to take over all manufacturing responsibility for Licensed Product, Company shall,
to the extent it is legally able, assign, or cause to be assigned, to Licensee all of Company’s and its Affiliates’ existing manufacturing, supply and storage
agreements pertaining to any Licensed Products (the “Manufacturing Agreements”), but excluding the portion of any such agreements that relate to
products that are not included in the licenses granted to Licensee hereunder. To the extent that, and for so long as, Company is unable to effect such
assignments to Licensee, Company shall take any and all actions necessary (including entering into any subcontracting, subleasing or sublicensing
arrangements) to provide Licensee with the full benefits of such Manufacturing Agreements with respect to Licensed Product.
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ARTICLE 8

FINANCIAL PROVISIONS

8.1    Upfront Payment. On or within [*] following the Effective Date, Licensee shall pay to Company an initial fee of Two Hundred Fifty Million
Dollars ($250,000,000). Such fee shall be non-refundable and, except as set forth in Section 16.20, shall not be creditable against any other amount due to
Company pursuant to this Agreement.

8.2    Added Territory Payment. In consideration for receiving license rights outside the U.S., Canada, and EU, Licensee agrees as follows:

(a)    If Licensee sublicenses commercial rights under this Agreement outside of the U.S., Canada and EU to one or more Third Parties (a
“Qualifying Sublicensee”) prior to [*] of the Execution Date, then, in addition to the royalties and milestone payments otherwise due under this Article 8 [*],
Licensee shall pay Company [*]% of any [*] received by Licensee from such Qualifying Sublicensee(s). For clarification, if earned, Company shall receive
the greater of [*] or [*]. For the avoidance of doubt, if Licensee makes the payment in accordance with Section 8.2(b), this Section 8.2(a) shall no longer
apply.

(b)    At any time prior to the earlier of (i) [*] of the Execution Date; or (ii) the grant of a Sublicense to a Qualifying Sublicensee in accordance
with Section 8.2(a), Licensee shall have the right to elect to pay Company a [*] payment of $50 million, and upon such payment, [*].

(c)    If Licensee does not comply with either Section 8.2(a) or 8.2(b), then [*] of the Execution Date. In such event, the Parties will [*].

8.3    Equity Purchase. On the Execution Date, Licensee and Company shall execute (a) a Stock Purchase Agreement, pursuant to which (i) Licensee
will purchase 3,000,000 shares (the “Purchased Shares”) of common stock, par value $0.01 per share, of Company (“Common Stock”) for an aggregate
purchase price of $14,691,930 and (ii) Company will execute and deliver to, and in favor of, Licensee, a warrant on customary terms reasonably acceptable to
Licensee (the “Warrant”), pursuant to which Licensee will have the right, until February 10, 2020, to purchase up to 8,655,804 shares (the “Warrant
Shares”) of Common Stock at an exercise price of $4.90 per share (in each case, subject to adjustment in accordance with the terms of the Warrant), and (b) a
Registration Rights Agreement, pursuant to which Company will agree to register the Purchased Shares and the Warrant Shares.

8.4    Development Milestone Payments. Licensee shall pay to Company the milestone payments set forth in the table below within [*] after the first
achievement by Licensee, its Affiliates or Sublicensees of the listed milestone event (“Milestone Event”) [*].
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For clarity, the payments under this Section 8.4 [*].
 

Milestone Event   Milestone Payment 
[*]   

1. [*] by [*] in [*] for [*] (i.e., [*]). The Parties acknowledge and agree
that [*], without any duty to make such [*] in [*], and that if this [*].    [*]  

2. [*] by [*].    [*]  
3. [*] of [*]    [*]  
4. [*] by [*] (i.e., [*] on the [*] granted by the [*]). The Parties

acknowledge and agree that if this [*].    [*]  
5. [*] by [*] under the [*].    [*]  
6. [*] Regulatory Approval by [*].    [*]  
7. [*] of BLA [*]    [*]  
8. Acceptance by [*]. Not applicable if [*].    [*]  
9. [*] Regulatory Approval by [*]. Not applicable if [*].    [*]  
10. [*] by [*]. [*] if such [*].    [*]  
11. [*] by [*]. [*] if such [*].    [*]  

[*]   
1. [*] of a [*].    [*]  
2. [*] by [*].    [*]  
3. [*] by [*].    [*]  
4. [*] by [*]. [*] such [*].    [*]  
5. [*] by [*]. [*] if such [*].    [*]  
6. [*] by [*].    [*]  
7. [*] of [*]    [*]  
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8. [*] of [*]   [*]
9. [*] of [*] for [*] such [*]   [*]

[*]
1. [*] of a [*].   [*]
2. [*] by [*].   [*]
3. [*].   [*]
4. [*] by [*].   [*]
5. [*] by [*].   [*]
6. [*] by [*].   [*]
7. [*]   [*]
8. [*] of [*].   [*]
9. [*] of [*].   [*]

The milestone payments set forth in this Section 8.4 are subject to, and conditioned upon the following terms and conditions: (a) the Parties acknowledge
and agree that [*]; (b) for any given indication, the milestone payments shall [*]; (c) in the event that a milestone is paid for an indication [*]; (d) the
milestones set forth in the table above with respect to [*]; (e) the milestones set forth in the table above with respect to [*]; and (f) for [*] and the [*] for
purposes of this Section 8.4, such [*].

8.5    Sales Milestones. Licensee shall pay to Company each of the one-time milestone payments set forth below within [*] after the conclusion of the
Calendar Quarter in which Net Sales of all IMMU-132 Products in the Territory first exceed the indicated Dollar value in a Calendar Year. Licensee shall
promptly notify Company of the occurrence of the first achievement of each such sales level. For clarity, the payments under this Section 8.5 shall not apply
to any Licensed Product, other than an IMMU-132 Product.
 

Global Annual Net Sales   Milestone Payment
[*]   [*]
[*]   [*]
[*]   [*]
[*]   [*]
[*]   [*]
[*]   [*]
[*]   [*]
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8.6    Milestone Terms and Conditions. Licensee shall notify Company within [*] after the occurrence of each milestone event giving rise to a
payment obligation. Once paid, all milestone payments made to Company pursuant to Section 8.4 or Section 8.5 shall be non-refundable and, except as set
forth in this Article 8 or Section 16.20, shall not be creditable against any other amount due to Company pursuant to this Agreement. If Company believes
that any Milestone Event has been achieved or that Licensee’s determination with respect to a Milestone Event is not reasonable, it shall so notify Licensee
in writing and the Parties shall promptly meet and discuss in good faith whether such Milestone Event has occurred. Any dispute under this Section 8.6
regarding whether or not a Milestone Event has occurred or whether Licensee’s determination that a Milestone Event has not occurred is reasonable shall be
subject to resolution in accordance with Article 15.

8.7    Royalty Payments.

(a)    Royalty Rates on Licensed Products or Royalty Bearing NGP. Subject to Section 8.7(c), for the term specified in Section 8.7(b), Licensee
shall pay to Company incremental royalties on Net Sales of Licensed Products (in aggregate) or Royalty Bearing NGP at tiered royalty rates determined by
annual Net Sales of each as follows:
 

Net Sales (US$) Per Calendar Year  of Licensed Products
(in aggregate) or Royalty Bearing NGPs   Royalty Rate
[*]   [*]
[*]   [*]
[*]   [*]
[*]   20%

Notwithstanding anything to the contrary, (i) with respect to any Licensed Product other than an IMMU-132 Product, the royalty rate in any country for the
period ending on the [*] of the First Commercial Sale of IMMU-132 Product in such country will be as set forth in the table above, and thereafter, until the
expiration of the Other Royalty Term for such Licensed Product in such country, will be [*], and (ii) except for the royalties set forth in this Section 8.7(a), [*].

For example, in the instance of a full Calendar Year, if annual Net Sales of all Licensed Products in such Calendar Year are $1.5 billion in the aggregate and
Net Sales of all Royalty Bearing NGPs are $1 billion in the aggregate, royalty payments would be calculated as follows:

(i)    With respect to Licensed Products, the royalty rate would be [*].
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(ii)    With respect to Royalty Bearing NGP, the royalty rate would be [*].

(b)    Royalty Term.

(i)    IMMU-132 Product Royalty Term. Licensee’s obligation to pay a royalty under Section 8.7(a) for a particular IMMU-132 Product
shall be in effect in each country of sale from First Commercial Sale in the country and shall expire, on a country-by-country and product-by-product basis,
on the later of (i) [*] and (ii) [*].

(ii)    Other Royalty Term. Licensee’s obligation to pay a royalty under Section 8.7(a) for [*] shall be in effect in each country of sale
from First Commercial Sale in the country of such [*] and shall expire, on a country-by-country and product-by-product basis, on the later of (i) [*] following
the First Commercial Sale of such Licensed Product in such country and (ii) [*], is referred to herein as the “Other Royalty Term.” For clarity, Licensee shall
have no obligation to pay any royalties with respect to a Licensed Product in a country unless and until there is a First Commercial Sale of IMMU-132
Product in such country.

(iii)    Royalty Bearing NGP Royalty Term. Licensee’s obligation to pay a royalty under Section 8.7(a) for a particular Royalty Bearing
NGP shall be in effect only until the [*] of the First Commercial Sale of IMMU-132 Product in such country; provided, however, [*].

(c)    Royalty Adjustments.

(i)    Generic Erosion. If, on a country-by-country basis, sales in the Field on a per dose units basis of Generic Products in such country in
aggregate exceed the amounts as set forth below of the total aggregate sales of per dose units of all Generic Products and IMMU-132 Products (or other
Licensed Products or Royalty Bearing NGPs, as applicable), in such country as measured at the end of a full Calendar Quarter, then any royalties due under
Section 8.7(a) shall be reduced, starting with the immediately succeeding Calendar Quarter, by:

(1)    [*]% if such Generic Product sales reach [*]% of such per dose unit sales levels; and

(2)    the percentage of such per dose unit sales levels represented by Generic Product sales, if such Generic Product sales exceed
[*]% of such per dose unit sales levels; provided, that, in the case of IMMU-132 Product, such royalty rate will not be reduced below [*], and in the case of
any Licensed Product other than IMMU-132 Product, such royalty rate will not be reduced below [*];

(3)    Sales levels for Generic Products shall be based on information provided by a qualified market research firm selected by
mutual agreement of the Parties (collectively, the “Generic Market Data”). Notwithstanding anything to the contrary,
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where Generic Market Data is not available on a country-by-country basis for a country but Generic Market Data (x) is available on a regional basis for the
geographic region containing such country, such available regional sales data across all countries in the applicable geographical region (e.g., [*]) shall be
used in the determination of the volume of sales of Generic Products in such country or (y) is available for the major market country(ies) in such geographical
region accounting for at least [*] of the total market for Generic Products across such geographic region, the Generic Market Data for the applicable major
market countries will be used to determine the volume of sales for all countries within the applicable geographical region. Where no Generic Market Data is
available for a particular geographical region, the Parties will determine the level of sales of Generic Products in such region in good faith based on the
totality of the information then available for global sales of Licensed Products and Generic Products.

(ii)    Payments Under Third Party Agreements.

(1)    Royalties Generally. In the event that Licensee reasonably determines that, in order to Develop, Manufacture, or
Commercialize a Licensed Product and avoid infringement of any Patent not licensed hereunder, it is necessary, or otherwise the JPC deems it to be
advisable, to obtain a license from a Third Party and to pay a royalty or other payments under such Patent, then subject to Section 8.7(c)(iii), Licensee shall
be entitled to a credit against the royalty payments due to Company under this Agreement of an amount equal to [*] of the royalty or other payments paid to
such Third Party. The Parties agree that [*]; provided, however, that [*]. For clarity, (A) any license from a New Affiliate of Company under any Patent
excluded pursuant to Section 2.11 shall be considered a license from a Third Party for purposes of this Section 8.7(c)(ii), and (B) a license agreement to which
Licensee or any of its Affiliates is a party as of the Execution Date, in the form such agreement exists as of the Execution Date, will not be considered a third
party agreement subject to provision of this Section 8.7(c)(ii)(1).

(2)    [*] Patents. Without limiting the foregoing, if Licensee reasonably determines that it is necessary or advisable to obtain from
a Third Party a license which includes any of the [*] Patents, Licensee shall be entitled to, with respect to any amounts paid to such Third Party under such
license, credit: (A) an amount equal to [*]; (B) subject to 8.7(c)(iii), an amount equal to [*]; (C) with respect to any milestone or upfront payment paid to such
Third Party, [*].

(iii)    Maximum Reduction. The royalty owed to Company for sales of a Licensed Product or Royalty Bearing NGP, as applicable, shall
not be reduced, [*] by more than [*], provided that [*].
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ARTICLE 9

PAYMENTS; PAYMENT REPORTS; AUDITS; TAXES; FINANCIAL MATTERS

9.1    Timing of Payment. Royalty obligations under Section 8.7 shall accrue at the time the sale of the Licensed Product is made, or invoice is
delivered, whichever is earliest, and royalty, know-how or other payment obligations that have accrued during a particular Calendar Quarter shall be paid, on
a quarterly basis, within [*] after the end of the Calendar Quarter during which the obligation accrued. Licensee’s obligation to pay royalties under this
Agreement are imposed only once with respect to the same unit of Licensed Product regardless of the number of Patents pertaining thereto.

9.2    Sublicenses. In the event Licensee grants licenses or Sublicenses to others to sell Licensed Products that are subject to royalties under Section 8.7,
such licenses or Sublicenses shall include an obligation for the Sublicensee to account for and report its sales of Licensed Products on the same basis as if
such sales were sales by Licensee, and Licensee shall pay to Company, with respect to such sales, such royalties as if such sales of the Sublicensee were sales
of Licensee.

9.3    Mode of Payment. All payments to Company hereunder shall be made by deposit of Dollars by wire transfer in immediately available funds in
the requisite amount to such bank account as Company may from time to time designate by notice to Licensee.

9.4    Payment Reports and Records Retention. Within [*] after the end of each Calendar Quarter during which Licensed Products have been sold,
Licensee shall deliver to Company a written report that shall contain at a minimum for the applicable Calendar Quarter:

(a)    Net Sales of each Licensed Product (on a country-by-country basis);

(b)    a calculation of the amount of royalty payment due on sales during such Calendar Quarter, and calculations showing how such royalties
were determined, including the royalty rate(s) applied to calculate the royalties due;

(c)    the amount of taxes, if any, withheld to comply with any Applicable Law;

(d)    the exchange rates used in determining the payments due Company; and

(e)    any royalty offsets or other adjustments (e.g., for any Third Party license) applied in calculating the royalties due to Company, and stepwise
calculations showing the royalties due to Company for the applicable Licensed Product after any such offset or adjustments.

For three years after the end of each Calendar Quarter, Licensee shall keep (and shall ensure that its Affiliates and Sublicensees shall keep) complete and
accurate records of sales of Licensed Product in such Calendar Quarter in sufficient detail to confirm the accuracy of the royalty and other payment
calculations hereunder.

9.5    Audits.

(a)    Upon the written request of Company, and not more than once in each Calendar Year, Licensee shall permit an independent certified public
accounting firm of internationally recognized standing selected by Company, and reasonably acceptable to
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Licensee, to have access to and to review, during normal business hours and upon no less than [*] prior written notice, the applicable records of Licensee and
its Affiliates to verify the accuracy and timeliness of the reports and payments made by Licensee under this Agreement. Such review may cover the records for
sales made in any Calendar Year ending not more than [*] prior to the date of such request, and the records for any Calendar Year may be audited no more
than once. The accounting firm shall disclose to Company only whether the royalty reports are correct or incorrect and the specific details concerning any
discrepancies.

(b)    If such accounting firm concludes that any payments were late or additional amounts were owed during such period, Licensee shall pay the
late payments and/or additional amounts, with interest from the date originally due as set forth in Section 9.6, within [*] after the date Company delivers to
Licensee a notice referencing the accounting firm’s written report and requesting such payment. If the amount of the underpayment is greater than [*] of the
total amount actually owed for the Calendar Year audited, then Licensee shall in addition reimburse Company for all costs related to such audit; otherwise,
Company shall pay all costs of the audit. In the event of overpayment, any amount of such overpayment shall be a credit against the next royalty payment or
payments due to Company, until fully utilized. Any dispute under this Section 9.5 shall be subject to resolution in accordance with Article 15.

(c)    Licensee shall include in each Sublicense granted by it pursuant to this Agreement a provision requiring the Sublicensee to make reports to
Licensee, to keep and maintain records of sales made pursuant to such distribution agreement or Sublicense and to grant access to such records by Company’s
independent accountant to the same extent required by Licensee under this Agreement.

(d)    Company shall (i) treat all information that it receives under this Section 9.5 or under any sublicense agreement of Licensee in accordance
with the confidentiality provisions of Article 11 and (ii) cause its accounting firm to enter into an acceptable confidentiality agreement with Licensee
obligating such firm to retain all such financial information in confidence pursuant to such confidentiality agreement, in each case except to the extent
necessary for Company to enforce its rights under this Agreement.

9.6    Interest. If either Party fails to make any payment due to the other Party under this Agreement, then interest shall accrue on a daily basis at an
annual rate of [*] percentage points above the then-applicable prime rate of interest as quoted in the “Money Rates” section of the West Coast edition of the
Wall Street Journal (or, if not available therein, as quoted in a reputable source reasonably acceptable to both Parties), calculated daily on the basis of a
365-day year, or at the maximum rate permitted by Applicable Law, whichever is the lower, for the period from the due date for payment until the date of
actual payment.

9.7    Taxes.

(a)    Licensee will make all payments to Company under this Agreement without deduction or withholding for taxes except to the extent that
any such deduction or withholding is required by Applicable Law to be made on account of Taxes. Solely for purposes of this Section 9.7, “Tax” means any
present or future taxes, levies, imposts, duties, charges, assessments or fees of any nature (including interest, penalties and additions thereto) that are imposed
by the applicable government or other taxing authority.
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(b)    Any Tax required to be withheld under Applicable Law on amounts payable under this Agreement will promptly be paid by Licensee on
behalf of Company to the appropriate governmental authority, and Licensee will furnish Company with evidence of such requirement together with proof of
payment of such Tax within [*] following such payment. Any such Tax, to the extent withheld and paid to the appropriate governmental authority, shall be
treated for all purposes of this Agreement as having been paid to Company. Any such Tax required to be withheld will be an expense of and borne by
Company.

(c)    If Licensee had a duty to withhold Taxes in connection with any payment it made to Company under this Agreement but Licensee failed to
withhold, and such Taxes were assessed against and paid by Licensee, then Company will indemnify and hold harmless Licensee from and against such
Taxes (but excluding any interest and penalties arising from Licensee’s failure). If Licensee makes a claim under this Section 9.7(c), it will comply with the
obligations imposed by Section 9.7(b) as if Licensee had withheld Taxes from a payment to Company.

(d)    Licensee and Company will cooperate with respect to all documentation required by any taxing authority or reasonably requested by
Licensee or Company to secure a reduction in the rate of applicable withholding Taxes.

9.8    Exchange Rates. With respect to sales of Licensed Products invoiced in U.S. Dollars, the Net Sales and royalties payable shall be expressed in
U.S. Dollars. With respect to sales of Licensed Products invoiced in a currency other than U.S. Dollars, the Net Sales and royalties payable shall be expressed
in the currency of the invoice issued by the Party making the sale together with the U.S. Dollars equivalent of the royalty due, calculated pursuant to this
Section 9.8. Such foreign currency amounts shall be converted into United States Dollars (USD) using Licensee’s standard conversion methodology. Such
conversion methodology shall be consistently applied for all currency conversions in arriving at the financial information publicly reported in Licensee’s
audited financial statements and should be consistent with accounting standards generally accepted in the United States.

9.9    Exchange Control. If at any time legal restrictions prevent the prompt remittance of part or all royalties with respect to any country in the
Territory where any Licensed Products are sold, the Parties agree that (a) such occurrence shall not be considered a breach of this Agreement but only to the
extent that (i) such legal restrictions cannot be reasonably avoided by Licensee and (ii) they are not imposed by Licensee’s country of domicile, (b) royalty
payments shall be made through such lawful means or method as the Parties reasonably shall determine and (c) royalty payments on Net Sales of a Licensed
Product due hereunder shall continue to accrue until such time as payment shall be made through any lawful means or methods that may be available as the
Parties shall reasonably determine.
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9.10    Cooperation in Financial Reporting. Company shall cooperate in good faith with Licensee with respect to, and will assist Licensee in
connection with, matters relating to financial statements, audits, filings with the U.S. Securities and Exchange Commission, to the extent such matters arise
out of or relate to this Agreement, including providing financial information to Licensee to enable Licensee to timely fulfill its reporting requirements under
the Exchange Act.

ARTICLE 10

INVENTIONS AND PATENTS

10.1    Ownership of Inventions. Each Party shall own all Inventions generated solely by it and its Affiliates and their respective employees, agents and
independent contractors in the course of conducting such Party’s activities under this Agreement (collectively, “Sole Inventions”). All Inventions that are
generated jointly by employees, Affiliates, agents, or independent contractors of each Party in the course of performing activities under this Agreement
(collectively, “Joint Inventions”) shall be owned jointly by the Parties in accordance with joint ownership interests of co-inventors under U.S. patent laws
(that is, each Party shall have full rights to license, assign and exploit such Joint Inventions (and any patents arising therefrom) anywhere in the world,
without any requirement of gaining the consent of, or accounting to, the other Party), subject to the licenses granted herein and subject to any other
intellectual property held by such other Party. Inventorship shall be determined in accordance with U.S. patent laws.

10.2    Disclosure of Inventions. Each Party shall promptly disclose to the other all Sole Inventions or Joint Inventions, including all invention
disclosures or other similar documents submitted to such Party by its, or its Affiliates’, employees, agents or independent contractors describing such Sole
Inventions or Joint Inventions. Such Party shall also respond promptly to reasonable requests from the other Party for more Information relating to such
inventions.

10.3    Prosecution of Patents.

(a)    Company Patents. Except as otherwise provided in this Section 10.3(a), as between the Parties, subject to [*], the Company Patents in the
Territory shall be controlled, prepared, filed, and prosecuted [*]. As soon as reasonably practicable after the Effective Date, the Parties shall [*]. Both Parties
shall have the opportunity to comment on the response or document within such thirty (30) day period, which comments shall be reasonably considered by
the other Party. The Parties acknowledge and agree that certain Company Patents may include both (i) [*]; and (ii) [*]. If Company determines [*] to abandon
any Company Patent, cease prosecution of any claim or prosecute any claim in a manner which Licensee, [*] deems as material to a Licensed Molecule,
Licensed Product, Next Generation Product or its activities hereunder, or not maintain any Company Patent anywhere in the Territory, then Company shall
provide Licensee written notice of such determination at least [*] before any deadline for taking action to avoid abandonment (or other loss of rights) and
shall provide Licensee with the opportunity to prepare, file, prosecute and maintain such Company Patent in the Territory on behalf of Company and in
Company’s name; provided, however, such Company Patent or claim
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shall be considered expired for the purposes of the Royalty Term pursuant to Section 8.7(b) and Section 8.7(c). Company agrees to provide Licensee with all
information necessary or desirable to enable Licensee to comply with the duty of candor/duty of disclosure requirements of any patent authority. [*], in the
course of preparing, filing, prosecuting and maintaining the Company Patents, [*].

(b)    Licensee Patents. Subject to the oversight of the JPC, Licensee shall have the sole right and authority to prepare, file, prosecute (including
any oppositions, interferences, reissue proceedings reexaminations and post-grant proceedings) and maintain the Licensee Patents. [*].

(c)    Joint Patents. Subject to the oversight of the JPC, with respect to any potentially patentable Joint Invention, Licensee shall have the first
right, but not the obligation, to prepare patent applications based on such Joint Invention, to file and prosecute (including any oppositions, interferences,
reissue proceedings, reexaminations and post-grant proceedings) such patent applications, and to maintain any patents issuing therefrom (any such patent
application and patents, a “Joint Patent”). Each Party shall bear its own internal costs in respect of the filing prosecution of and maintenance Joint Patents by
Licensee. Out-of-pocket costs incurred in respect of the filing, prosecution and maintenance of Joint Patents by Licensee shall be borne by Licensee. Licensee
shall provide Company reasonable opportunity to review and comment on such prosecution efforts regarding such Joint Patent, and Company shall provide
Licensee reasonable assistance in such efforts. Licensee shall provide Company with a copy of all material communications from any patent authority in the
applicable jurisdictions regarding the Joint Patent being prosecuted by Licensee, and shall provide drafts of any material filings or material responses to be
made to such patent authorities a reasonable time in advance of submitting such filings or responses. Each Party agrees to provide the other Party with all
information necessary or desirable to enable the other Party to comply with the duty of candor/duty of disclosure requirements of any patent authority. If
Licensee declines to file, or if Licensee subsequent to filing determines that it is no longer interested in supporting the continued prosecution or maintenance
of a particular Joint Patent in a country or jurisdiction: (i) then Licensee shall provide Company written notice of such determination at least [*] before any
deadline for taking action to avoid abandonment (or other loss of rights) and shall provide Company with the opportunity to prepare, file, prosecute and
maintain such Joint Patent, at Company’s sole cost; and (ii) Licensee shall, if requested in writing by Company, assign its ownership interest in such Joint
Patent in such country or jurisdiction to Company for no additional consideration (except in the case of a U.S. patent or patent application that is tied by a
terminal disclaimer to another patent right owned by the Licensee). If such assignment is effected (or if it is not effected because of a terminal disclaimer), any
such Joint Patent shall thereafter be excluded from the license granted by Company under Section 2.1.

(d)    Cooperation. Each Party shall provide the other Party all reasonable assistance and cooperation in the patent prosecution efforts provided
above in this Section 10.3, including providing any necessary powers of attorney and executing any other required documents or instruments for such
prosecution. Licensee shall consult with Company before applying for or obtaining any patent term extension or related extension of rights, including
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supplementary protection certificates and similar rights for any Company Patent or Joint Patent. Company shall provide reasonable assistance to Licensee in
connection with obtaining any such extensions for the Company Patent or Joint Patent. To the extent reasonably and legally required in order to obtain any
such extension in a particular country, each Party shall make available to the other a copy of the necessary documentation to enable such other Party to use
the same for the purpose of obtaining the extension in such country.

10.4    Infringement by Third Parties.

(a)    Notification. If there is any infringement, threatened infringement, or alleged infringement of a Company Patent, Licensee Patent, or Joint
Patent on account of a Third Party’s manufacture, use, offer for sale, or sale of a Licensed Molecule or Licensed Product in the Field (in each case, a “Product
Infringement”), then each Party shall promptly notify the other Party in writing of any such Product Infringement of which it becomes aware, and shall
provide evidence in such Party’s possession demonstrating such Product Infringement.

(b)    Enforcement Rights.

(i)    Company Patents and Joint Patents. Subject to Section 10.4(e) and the remainder of this Section 10.4(b)(i), subject to the oversight
of the JPC, Licensee shall have the first right, but not the obligation, to bring an appropriate suit or other action against any person or entity allegedly
engaged in any Product Infringement of the Company Patents or the Joint Patents in the Territory (and to defend any related counterclaim), at Licensee’s
expense. Licensee shall have until the Action Date, to elect to so enforce such Company Patent or Joint Patent in the Territory (or to settle or otherwise secure
the abatement of such Product Infringement). In the event Licensee fails to initiate legal action (or settle or otherwise secure the abatement of such Product
Infringement) by the Action Date, Company shall have the right to commence a suit or take action to enforce the applicable Company Patents or Joint Patents
with respect to such Product Infringement in the Licensed Territory, at Company’s expense. Each Party shall provide to the Party enforcing any such rights
under this Section 10.4(b)(i) reasonable assistance in such enforcement, at such enforcing Party’s request and expense, including joining such action as a
party plaintiff if required by Applicable Law to pursue such action. The enforcing Party shall keep the other Party regularly informed of the status and
progress of such enforcement efforts, and shall reasonably consider the other Party’s comments on any such efforts.

(ii)    Licensee Patents. Subject to the oversight of the JPC, Licensee shall have the sole right, but not the obligation, to bring an
appropriate suit or other action against any person or entity allegedly engaged in any Product Infringement of the Licensee Patents. Company shall provide
reasonable assistance to Licensee in such enforcement, at Licensee’s request and expense. Licensee shall keep Company regularly informed of the status and
progress of such enforcement efforts, and shall reasonably consider Company’s comments on any such efforts.
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(c)    Settlement. Subject to the oversight of the JPC, without the prior written consent of the other Party, neither Party shall settle any claim, suit
or action that it brought under this Section 10.4 that admits the invalidity or unenforceability of any Company Patent, Licensee Patent, or Joint Patent,
requires abandonment or limits the scope of any Company Patent, Licensee Patent, or Joint Patent or would limit or restrict the ability of either Party to sell
Licensed Products anywhere in the Territory.

(d)    Expenses and Recoveries. A Party bringing a claim, suit or action under Section 10.4(b)(i) or 10.4(b)(ii) against any person or entity
engaged in Product Infringement shall be solely responsible for any expenses incurred by such Party as a result of such claim, suit or action. If such Party
recovers monetary damages from such Third Party in such claim, suit or action, such recovery shall be allocated first to the reimbursement of any expenses
incurred by the Parties in such litigation, and any remaining amount shall be distributed as follows: [*] to the Party bringing such claim, suit or action, and
[*] to the other Party.

(e)    Patents Licensed from Third Parties. Each Party’s rights under this Section 10.4 with respect to any Company Patent, Licensee Patent, or
Joint Patent licensed to the other Party by a Third Party shall be subject to the rights of such Third Party to enforce such Patent and/or defend against any
claims that such Patent is invalid or unenforceable.

10.5    Defense of Patents.

(a)    Subject to the oversight of the JPC, if any Party receives notice by counterclaim, declaratory judgment action or otherwise, alleging the
invalidity or unenforceability of any Company Patent or Joint Patent, it shall bring such fact to the attention of the other Party, including all relevant
information related to such claim. Where such allegation is made in an opposition, reexamination, interference or other patent office proceeding, the
provisions of Section 10.3 shall apply. Where such allegation is made in a counterclaim to a suit or other action brought under Section 10.4, the provisions of
Section 10.4 shall apply. Where such allegation is made in a declaratory judgment or other court action, (i) the Party who prosecuted such Company Patent or
Joint Patent pursuant to Section 10.3 shall have the first right to defend such action at its own expense, provided that if a Party pursuant to Section 10.4 elects
to bring an infringement counterclaim, the provisions of Section 10.4 shall thereafter apply; and (ii) Licensee shall have the sole right, but no obligation, to
defend such Licensee Patent. If the Party with the first right to defend a Company Patent or Joint Patent elects not to defend such action, it shall so notify the
other Party in writing, and the other Party shall have the right to defend such action, at the other Party’s expense. For any such action involving a Company
Patent or Joint Patent, the non-defending Party shall provide to the defending Party all reasonable assistance in such defense, at the defending Party’s request
and expense; and the defending Party shall keep the other Party regularly informed of the status and progress of such efforts, and shall reasonably consider
the other Party’s comments on any such efforts.

(b)    Without the prior written consent of the other Party, neither Party shall enter into any settlement of any claim, suit or action that it defended
under this Section 10.5 that admits the invalidity or unenforceability of any Company Patent or Joint Patent, requires abandonment or limits the scope of any
Company Patent or Joint Patent or would limit or restrict the ability of either Party to sell Licensed Products anywhere in the Territory.
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10.6    Patent Marking. Licensee shall, and shall require its Affiliates and Sublicensees, to, mark Licensed Products sold by it hereunder (in a
reasonable manner consistent with industry custom and practice) with appropriate patent numbers or indicia to the extent permitted by Applicable Law, in
those countries in which such markings or such notices impact recoveries of damages or equitable remedies available with respect to infringements of Patents.

10.7    Personnel Obligations. Prior to beginning work under this Agreement relating to any Development, Manufacture or Commercialization of a
Licensed Molecule or Licensed Product, each employee, agent or independent contractor of Licensee or Company or of either Party’s respective Affiliates
shall be bound by non-disclosure and invention assignment obligations that are consistent with the obligations of Licensee or Company, as appropriate, in
this Article 10, including without limitation: (a) promptly reporting any invention, discovery, process or other intellectual property right; (b) assigning to
Licensee or Company, as appropriate, all of his or her right, title and interest in and to any invention, discovery, process or other intellectual property right;
(c) cooperating in the preparation, filing, prosecution, maintenance and enforcement of any patent and patent application; (d) performing all acts and signing,
executing, acknowledging and delivering any and all documents required for effecting the obligations and purposes of this Agreement; and (e) abiding by
the obligations of confidentiality and non-use set forth in Article 11. It is understood and agreed that such non-disclosure and invention assignment
agreement need not reference or be specific to this Agreement.

10.8    Trademarks.

(a)    Licensee shall be responsible for the selection, searching, clearance, filing, registration, maintenance and defense of the trademarks used to
identify the Licensed Products, and all trademarks, logos, taglines, trade dress, domain names and/or indicia of origin for use in connection with the sale or
marketing of Licensed Products in the Field in the Territory (the “Marks”), as well as all expenses associated therewith. Notwithstanding the foregoing, only
upon the reversion of rights in [*] and [*] to Company in accordance with Section 8.2(c), in order to further the development of a consistent worldwide brand
for the Licensed Product, Licensee agrees to consult with Company on the selection of Marks and to use good faith efforts to implement suggestions made by
Company in furtherance of such worldwide brand. All uses of the Marks shall be reviewed by the JSC (or a subcommittee thereof) and shall comply with all
Applicable Laws (including, without limitation, those laws and regulations particularly applying to the proper use and designation of trademarks in the
applicable countries). Neither Party shall, without the other Party’s prior written consent, use any trademarks or house marks of the other Party (including the
other Party’s corporate name), or marks confusingly similar thereto, in connection with such Party’s marketing or promotion of Licensed Products under this
Agreement, except to the extent required to comply with Applicable Laws. Licensee shall own all Marks.

(b)    During the term of the Co-Promotion Agreement, Licensee will grant to Company the non-exclusive right, free of charge, (i) to use the
Licensee’s corporate name and logo in the U.S. solely for the purpose of co-promoting Licensed Products in accordance with the terms of this Agreement and,
when executed, the Co-Promotion Agreement, and to use
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Company’s corporate name and logo in the U.S. solely for the purpose of co-promoting Licensed Products in accordance with the terms of this Agreement
and, when executed, the Co-Promotion Agreement, provided that such rights shall be exercised, and all Licensed Products bearing such names and/or logos
shall be manufactured in accordance with the quality standards established by the JSC. Licensee shall remain the owner of the Licensee corporate name and
logo and the trademarks and the goodwill pertaining thereto. Company shall remain the owner of the Company corporate name and logo and the trademarks
and the goodwill pertaining thereto.

10.9    Common Interest Disclosures. With regard to any information or opinions disclosed pursuant to this Agreement by one Party to the other
regarding intellectual property and/or technology owned by Third Parties, Company (or its Affiliates) or Licensee (or its Affiliates), Company and Licensee
agree that they have a common legal interest in determining whether, and to what extent, Third Party intellectual property rights may affect the conduct of
the development, manufacturing, marketing and/or sale of Licensed Products, and have a further common legal interest in defending against any actual or
prospective Third Party claims based on allegations of misuse or infringement of intellectual property rights relating to the development, manufacturing,
marketing and/or sale of Licensed Products. Accordingly, Company and Licensee agree that all such information and materials obtained by Company and
Licensee from each other will be used solely for purposes of the Parties’ common legal interests with respect to the conduct of the Agreement. All information
and materials will be treated as protected by the attorney-client privilege, the work product privilege, and any other privilege or immunity that may otherwise
be applicable. By sharing any such information and materials, neither Party intends to waive or limit any privilege or immunity that may apply to the shared
information and materials. Neither Party shall have the authority to waive any privilege or immunity on behalf of the other Party without such other Party’s
prior written consent, nor shall the waiver of privilege or immunity resulting from the conduct of one Party be deemed to apply against any other Party.

10.10    CREATE Act. The Parties acknowledge and agree that this Agreement is a “joint research agreement” as defined in the Cooperative Research
and Technology Enhancement (CREATE) Act of 2004, U.S. Public Law 108-453.

ARTICLE 11

CONFIDENTIALITY; SOLICITATION BY COMPANY

11.1    Confidentiality Obligations. All Information disclosed by one Party to the other Party pursuant to this Agreement, or pursuant to the
Confidential Information Agreement by and between Licensee and Company effective as of June 3, 2016, shall be the “Confidential Information” of the
disclosing Party for all purposes hereunder. Each Party agrees that, for the Term and for five (5) years thereafter (or, if shorter, for the longest period allowed
under Applicable Law), such Party shall, and shall ensure that its Affiliates, officers, directors, employees and agents shall keep confidential and not publish
or otherwise disclose and not use for any purpose except as expressly permitted hereunder any Confidential Information or materials furnished to it by the
other Party (including, without limitation, know-how of the disclosing Party). Confidential Information includes any and all technical, business or other
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information provided by or on behalf of one Party to the other Party, whether prior to, on or after the Effective Date, or otherwise generated by or on behalf of
either or both Parties in connection with this Agreement, including the terms of this Agreement (subject to Section 11.4 and 11.5), information relating to the
Licensed Molecule or any Licensed Product (including Regulatory Materials), any Development, Manufacture or Commercialization of the Licensed
Molecule or any Licensed Product, any know-how with respect thereto developed by or on behalf of the disclosing Party or its Affiliates or Sublicensees or
the scientific, regulatory or business affairs or other activities of either Party (including, for the avoidance of doubt, any such information that is shared
pursuant to this Agreement). Any Confidential Information primarily relating to IMMU-132 shall be the Confidential Information of both Parties
(“IMMU-132 Information”), and each Party shall be deemed both the disclosing Party and the receiving Party with respect thereto. Any Confidential
Information primarily relating to a Next Generation Product shall be deemed to be the Confidential Information of Licensee alone. The foregoing obligations
shall not apply to any Information disclosed by a Party hereunder to the extent that the receiving Party can demonstrate with competent evidence that such
Information:

(a)    was already known to the receiving Party or its Affiliate, other than under an obligation of confidentiality, at the time of disclosure;

(b)    was generally available to the public or otherwise part of the public domain, at the time of its disclosure to the receiving Party;

(c)    became generally available to the public or otherwise part of the public domain after its disclosure to the receiving Party and other than
through any act of the receiving Party in breach of this Agreement;

(d)    was subsequently lawfully disclosed on a non-confidential basis to the receiving Party or its Affiliate by a Third Party, other than in
contravention of a confidentiality or non-use obligation of such Third Party to the disclosing Party; or

(e)    was independently developed or discovered by employees of the receiving Party or its Affiliates without reference to or reliance upon
Confidential Information of the disclosing Party as demonstrated by competent evidence.

For clarity, subsections (a) and (e) above do not apply to IMMU-132 Information.

11.2    Authorized Disclosure. A Party may disclose the Confidential Information belonging to the other Party to the extent such disclosure is
reasonably necessary in the following instances:

(a)    Filing or prosecuting Patents relating to Joint Inventions, Licensed Products as permitted under this Agreement;

(b)    Regulatory submissions and filings and other interactions with regulatory authorities relating to Licensed Products;
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(c)    Prosecuting or defending litigation as permitted under this Agreement;

(d)    Disclosure required by applicable rules or regulations of any regulatory body including without limitation the U.S. Securities and Exchange
Commission or similar regulatory agency in a country other than the United States, or stock exchanges (such as Nasdaq); and

(e)    Disclosure, in connection with the performance of this Agreement or exercise of rights or licenses under this Agreement, to Affiliates,
licensees, sublicensees, research collaborators, employees, auditors, consultants, subcontractors, clinical investigators or agents, each of whom prior to such
disclosure must be bound by similar obligations of confidentiality and non-use no less restrictive to those set forth in this Article 11;

provided, in each case (b) and (d), that the disclosing Party must (i) provide the other Party a reasonable opportunity to review and comment in advance on
such proposed disclosure, (ii) consider in good faith any comments provided by the other Party, (iii) limit the disclosure to that actually required, and
(iv) seek confidential treatment of the information required to be disclosed if the other Party so requests.

Further, a Party may disclose the other Party’s Confidential Information to the extent such disclosure is required by valid court order or legal process;
provided, however, that such Party gives the other Party advance notice of such required disclosure, limits the disclosure to that actually required, and
cooperates in the other Party’s attempts to obtain a protective order or confidential treatment of the information required to be disclosed.

11.3    Confidentiality of Agreement Terms. The Parties acknowledge that the terms of this Agreement shall be treated confidentially as Confidential
Information of both Parties. For clarity, Section 11.1(a) and (e) shall not apply to the terms of this Agreement. Notwithstanding the foregoing and subject
Company’s obligations under Section 11.6, after the No-Shop Start Date, such terms may be disclosed by a Party to investment bankers, investors, and
potential investors or acquirers and their respective advisors, in the context of a potential transaction, each of whom prior to disclosure must be bound by
similar obligations of confidentiality and non-use at least equivalent in scope to those set forth in this Article 11. In addition, the Parties agree that each of
them will be required to file a copy of this Agreement with the U.S. Securities and Exchange Commission, and each of them will seek to obtain confidential
treatment of economic and trade secret information and further agree that neither one of them will file this Agreement as an exhibit to Form 8-K but rather will
attach it as an exhibit to its next periodic report required to be filed under the Securities Exchange Act of 1934, as amended. If the Agreement is required to
be filed with another similar regulatory agency in a country other than the United States or of any stock exchange or other securities trading institution, as
required by Applicable Law, the Parties agree to consult with each other in advance of any such filing and obtain the consent of the other Party with respect
to the content of such disclosure, with such consent not to be unreasonably withheld. In connection with any such filing, such Party shall endeavor to obtain
confidential treatment of economic and trade secret information. In any event, the Parties agree to take all reasonable action to avoid disclosure of
Confidential Information except as permitted hereunder. The Party subject to such disclosure requirement shall provide the other Party with a
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reasonable opportunity to review and comment in advance on the disclosing Party’s proposed disclosure and such disclosing Party shall consider in good
faith any comments thereon provided by the other Party.

11.4    Publicity.

(a)    Each Party may issue a press release announcing the execution of this Agreement, provided that the timing and content of each such release
shall be mutually agreed, such agreement not to be unreasonably withheld. Exhibit 5 sets forth the form of Licensee’s press release and Exhibit 6 sets forth
the form of Company’s press release.

(b)    During the Term, Licensee may issue additional press releases or public statements; provided, that prior to such issuance Licensee shall
provide copies of such press releases or public disclosure statements to Company to provide a reasonable opportunity to review and comment in advance on
such proposed disclosure and Licensee shall consider in good faith any comments provided by Company. Subject to Applicable Law, Licensee shall not
issue a press release or public announcement disclosing the terms of this Agreement without the prior written approval of Company, not to be unreasonably
withheld, conditioned or delayed. Company shall not issue a press release or public announcement relating to Licensed Products and/or this Agreement
without the prior written approval of Licensee at Licensee’s sole discretion. Notwithstanding the above, but subject to Section 11.3, a Party may issue a press
release or public announcement if and to the extent required by Applicable Law, including without limitation by the rules or regulations of the U.S.
Securities and Exchange Commission or similar regulatory agency in a country other than the U.S. or the rules of any stock exchange or Nasdaq, in each case
after first notifying the other Party of such planned press release or public announcement at least [*] in advance of issuing such press release or making such
public announcement (or with as much advanced notice as practicable under the circumstances if it is not practicable to provide notice at least [*] in
advance) for the sole purpose of allowing the other Party to review the proposed press release or public announcement for the inclusion of Confidential
Information or the use of its name, and such disclosing Party must seek to limit the disclosure to that actually required, and obtain a protective order or
confidential treatment of the information required to be disclosed.

(c)    Notwithstanding the above, if the relevant text of a press release or public announcement has already previously been reviewed and
approved by the other Party and the text remains accurate and complete (such as the description of this Agreement in filings under the U.S. Securities
Exchange Act of 1934, as amended (the “Exchange Act”)), then such text may be republished without further review by the other Party. In addition, the
advance review provided in Section 11.4(a) or 11.4(b) shall apply only to the portion of the public announcement that concerns Licensed Products, this
Agreement and/or the other Party and shall not be interpreted to require a Party to provide an advance copy of the entire public announcement (such as an
advance copy of an entire filing under the Exchange Act).

(d)    When appropriate in Licensee’s reasonable discretion, Licensee will reference Company as the licensor of IMMU-132 and/or IMMU-132
Product in public statements regarding IMMU-132 and/or IMMU-132 Product.
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11.5    Publications. During the Term, Licensee may publicly present or publish results of studies carried out under this Agreement relating to any
Licensed Product in the Field (each such presentation or publication, a “Publication”); provided, that prior to such presentation or publication Licensee shall
provide copies of such Publication to Company to provide a reasonable opportunity to review and comment in advance on such Publication and Licensee
shall consider in good faith any comments provided by Company. Licensee shall provide Company the opportunity to review any proposed Publication at
least [*] prior to the earlier of its presentation or intended submission for publication. Licensee agrees, upon request by Company, not to submit or present
any Publication until the other Party has had an additional [*] to comment on any material in such Publication. Licensee shall consider the comments of the
other Party in good faith, but will retain the sole authority to present or submit for publication the Publication. Licensee shall provide the other Party a copy
of the Publication at the time of the submission or presentation. Notwithstanding the foregoing, Licensee shall not have the right to publish or present
Company’s Confidential Information without Company’s prior written consent, and Company shall not have the right to publish or present Licensee’s
Confidential Information without Licensee’s prior written consent. The Parties further acknowledge that Company has made significant contributions to the
development of Licensed Molecules and Licensed Products as of the Effective Date, and the Parties agree that any public disclosure and/or scientific
publications made after the Effective Date regarding Licensed Molecules and/or Licensed Products shall give appropriate recognition to Company scientists
who are responsible for the development of Licensed Molecules and/or Licensed Products. Company shall not publicly present or publish any Publications
without Licensee’s prior written approval at Licensee’s sole discretion.

11.6    Solicitation by Company.

(a)    Company and its Affiliates shall, and shall cause their representatives to, immediately cease and cause to be terminated any discussions,
activities or negotiations with any Person (other than an Interested Person) that may be ongoing with respect to a Proposal (including terminating access to
any physical or electronic data rooms relating to a possible Proposal) and, if applicable, shall request each Person that has heretofore executed a
confidentiality agreement in connection with a possible Proposal to have returned to Company or destroyed any confidential information that has been
provided to any Person in any such discussions or negotiations occurring in the [*] prior to the Execution Date. From and after the date hereof until the
termination of this Agreement pursuant to Article 14, Company and its Affiliates shall not, and shall cause their representatives not to, directly or indirectly,
(i) solicit, initiate or encourage, including by way of continuing to provide access to non-public information, or take any other action to facilitate, any
inquiry in connection with or the making of any proposal from any Person that constitutes, or may reasonably be expected to lead to, a Proposal, (ii) enter
into, explore, maintain, participate in or continue any discussion or negotiation with any Person (other than Licensee or any of its representatives, as
applicable) regarding a Proposal, or furnish to any Person (other than Licensee or any of its representatives, as applicable) any information or otherwise
cooperate in any way with, or assist or participate in,
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facilitate or encourage, any effort or attempt by any other Person (other than Licensee or its representatives, as applicable) to make or effect a Proposal or
(iii) enter into any agreement, arrangement or understanding with respect to, or otherwise endorse, any Proposal; provided, however, that from and after the
date hereof and continuing until 11:59 p.m. New York City time on February 19, 2017 (the “No-Shop Start Date”), nothing contained in this Section 11.6
shall prohibit Company (acting under the direction of the Transaction Committee), its Affiliates and its representatives from directly or indirectly:
(i) soliciting, initiating and encouraging Proposals from the Interested Parties, including by way of continuing to provide access to non-public information to
such Interested Parties (provided that Company shall concurrently provide or make available to Licensee any non-public information concerning Company
that is provided or made available to any Person given such access which was not previously provided or made available to Licensee); and (ii) participating
in discussions or negotiations with respect to Proposals from Interested Parties or otherwise cooperating with or assisting or participating in, or facilitating
any such discussions or negotiations. Notwithstanding the foregoing, Company shall not be permitted to provide this Agreement and any materials related
thereto (including term sheets and other materials and communications prepared, used or made by the Parties during the negotiations leading to this
Agreement, but excluding any information pertaining to Company), or any materials, proposals, counter-proposals or communications prepared, used or
made following the Execution Date relating to any adjustment to the terms of this Agreement, to any Person.

(b)    If, prior to the No-Shop Start Date, Company receives a Proposal that did not result from a breach by Company of Section 11.6(a), that is
fully documented and only requires the countersignature of Company and that the Transaction Committee and the Company Board has determined in good
faith constitutes a Superior Proposal, then Company shall provide the terms of such Superior Proposal, including a copy of all proposed agreements relating
to such Proposal without any redactions, to Licensee and Licensee shall have a period of [*] following the time it has received of all such materials (the
“Match Period”) to provide a counter-proposal to Company reflecting terms that are at least as favorable to Company from a financial point of view as
compared to the financial terms set forth in such Proposal such that such Proposal no longer constitutes a Superior Proposal. (For the avoidance of doubt, [*].)
Any amendment or modification to such Proposal shall be deemed to be a new Proposal for purposes of this Section 11.6(b), and Company shall comply with
the provisions of this Section 11.6(b) with respect thereto. In the event that Licensee provides a counter-proposal to Company reflecting terms that are at least
as favorable to Company from a financial point of view than the terms set forth in a Proposal such that such Proposal no longer constitutes a Superior
Proposal, Company may no longer (i) consider any Proposals or (ii) terminate this Agreement pursuant to Section 14.3(b). Company may only provide the
notice provided in the first sentence of this paragraph one time, and after providing such notice may not provide notice with respect to any other Proposals
nor terminate the Agreement with respect to such any other Proposals. Following the No-Shop Start Date, Company shall, and shall cause its Affiliates and
representatives to, (x) terminate all discussions and negotiations with any Interested Person relating to a Proposal or Possible Proposal and (y) within [*]
Business Days request each Person who submitted a Proposal to return or destroy any information furnished by Company to such Person in any discussions or
negotiations occurring in the twelve (12) month period prior to the No-Shop Start Date.
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(c)    [*], in the event that [*], subject to its confidentiality obligations with such party, Company must notify Licensee within [*], including
providing [*] relating to such [*], and thereafter keep [*] about the status of [*] with respect to such [*]. Company shall use [*] to amend the terms of its then
[*] with such party in order to permit the [*]. Prior to entering into any agreement relating to a [*], Company shall provide Licensee at least [*] shall include a
copy of [*]. Any amendment or modification to a [*] shall be deemed to be a [*] for purposes of this Section 11.6(c), and Company shall comply with the
provisions of this Section 11.6(c) with respect thereto.

ARTICLE 12

INDEMNIFICATION

12.1    Indemnification by Licensee. From and after the Effective Date, Licensee shall indemnify, defend and hold harmless Company and its Affiliates
and each of their respective employees, officers, directors and agents (the “Company Indemnitees”) from and against any and all liability, damages, loss,
cost, fine, penalty or expense (including without limitation reasonable attorneys’ fees and expenses (collectively, “Losses”) incurred in connection with the
enforcement of this provision) arising out of Third Party claims, actions, proceedings, or suits (“Claims”) against a Company Indemnitee resulting from
(a) the gross negligence or willful misconduct of Licensee, its Affiliates and their respective directors, officers, employees and agents or any of them in
connection with this Agreement; (b) [*]; or (c) breach of, or inaccuracy in, any representations and warranties made by Licensee in this Agreement, or any
breach or violation of any covenant or agreement of Licensee in or pursuant to this Agreement; provided, however, that Licensee’s obligations pursuant to
this Section 12.1 shall not apply to the extent such Claims or Losses result from (i) any breach of this Agreement by Company, (ii) the negligence or willful
misconduct of any of the Company Indemnitees in connection with this Agreement or the activities contemplated herein, or (iii) any activity described in
Section 12.2(b).

12.2    Indemnification by Company. From and after the Effective Date, Company shall indemnify, defend and hold harmless Licensee and its
Affiliates and each of their respective employees, officers, directors and agents (the “Licensee Indemnitees”) from and against any and all Losses incurred in
connection with the enforcement of this provision), amounts paid in settlement, and taxes arising out of Claims against a Licensee Indemnitee resulting from
(a) the gross negligence or willful misconduct of Company, its Affiliates and their respective directors, officers, employees and agents or any of them in
connection with this Agreement; (b) [*] arising from the negligence or willful misconduct of Company or its Affiliates or their respective officers, directors,
employees or agents, [*]; or (c) breach of, or inaccuracy in, any representations and warranties made by Company in this Agreement, or any breach or
violation of any covenant or agreement of Company in or pursuant to this Agreement; provided, however, that Company’s obligations pursuant to this
Section 12.2 shall not apply to the extent that such Claims or Losses result from [*].
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12.3    Indemnification Procedure.

(a)    To be eligible to seek indemnification under this Article 12 in respect of a liability, damage, loss, cost, fine, penalty or expense arising from
a claim, proceeding or suit brought against such Licensee Indemnitee or Company Indemnitee (each, an “Indemnitee”) by a Third Party (such claim
hereinafter referred to as a “Third Party Claim”), an Indemnitee shall promptly give written notice thereof to the Party from whom indemnification is sought
(such Party hereinafter referred to as the “Indemnitor”) within a reasonable period of time after the assertion of such Third Party Claim by such Third Party;
provided, however, that the failure to provide written notice of such Third Party Claim within a reasonable period of time shall not relieve the Indemnitor of
any of its obligations hereunder, except to the extent that the Indemnitor is actually prejudiced by such failure.

(b)    The Indemnitor shall have the right to assume the complete control of the defense, compromise or settlement of any Third Party Claim
(provided that no settlement of any Third Party Claim shall include any admission of wrongdoing on the part of an Indemnitee or the invalidity,
unenforceability or absence of infringement of any patent relating to the Licensed Products or any patent Controlled, owned in whole or part by the
Indemnitee, and shall not grant any right inconsistent with the terms of this Agreement, without the prior written consent of such Indemnitee, which consent
shall not be unreasonably withheld), including, at its own expense, employment of legal counsel reasonably acceptable to the Indemnitee. At any time
thereafter the Indemnitor shall be entitled to exercise, on behalf of the Indemnitee, any rights that may mitigate the extent or amount of such Third Party
Claim; provided, however, that if the Indemnitor shall have exercised its right to assume control of such Third Party Claim, the Indemnitee (i) may, in its sole
discretion and at its own expense (which expense shall not be subject to indemnification hereunder), employ legal counsel to represent it (in addition to the
legal counsel employed by the Indemnitor) in any such matter, and in such event legal counsel selected by the Indemnitee shall be required to confer and
cooperate with counsel of the Indemnitor in such defense, compromise or settlement for the purpose of informing and sharing information with the
Indemnitor; (ii) shall, at its own expense, make available to Indemnitor those employees, officers and directors of Indemnitee whose assistance, testimony or
presence is necessary or appropriate to assist the Indemnitor in evaluating and in defending any such Third Party Claim (provided, however, that any such
access shall be conducted in such a manner as not to interfere unreasonably with the operations of the businesses of Indemnitee); and (iii) shall otherwise
fully cooperate with the Indemnitor and its legal counsel in the investigation and defense of such Third Party Claim.

(c)    The Parties shall cooperate with each other in connection with any such claim, action, proceeding or suit and shall keep each other
reasonably informed of all material developments in connection with any such claim, action, proceeding or suit.

(d)    If the Parties acting in good faith cannot agree as to the applicability of Section 12.1 and/or 12.2 to a particular Third Party Claim, then
each Party (and its respective Indemnitees) reserves the right to conduct its own defense of such Third Party Claim and seek indemnification from the
applicable Party upon its resolution.
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12.4    Insurance. Beginning at the time any Licensed Product is being distributed, sold or commercialized, each Party will secure and maintain in full
force and effect adequate insurance coverage against its liabilities under this Agreement including commercial general liability and product liability
insurance consistent with the normal and customary practices of biopharmaceutical companies of similar size and scope (or reasonable self-insurance
sufficient to provide materially the same level and type of protection). Such insurance shall be maintained beyond the expiration or termination of this
Agreement for a period of five years thereafter. Prior to the initiation of any clinical study, the Party responsible for the applicable clinical study shall secure
and maintain in full force and effect clinical trial insurance in compliance with Applicable Law in those territories where clinical studies are conducted. Upon
written request, each Party shall provide the other with a certificate of insurance evidencing the required coverage. Notwithstanding the foregoing, either
Party’s failure to maintain adequate insurance shall not relieve the other Party of its obligations set forth in this Agreement.

12.5    Limitation of Liability. FOLLOWING THE EFFECTIVE DATE, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL,
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT DAMAGES ARISING FROM OR RELATING TO ANY BREACH OF THIS AGREEMENT,
REGARDLESS OF ANY NOTICE OF THE POSSIBILITY OF SUCH DAMAGES, OTHER THAN DUE TO THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF THE LIABLE PARTY. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS SECTION 12.5 IS INTENDED TO OR SHALL
LIMIT OR RESTRICT THE INDEMNIFICATION RIGHTS OR OBLIGATIONS OF ANY PARTY UNDER SECTION 12.1 OR 12.2, OR DAMAGES
AVAILABLE FOR A PARTY’S BREACH OF THE OBLIGATIONS IN ARTICLE 11.

ARTICLE 13

REPRESENTATIONS AND WARRANTIES

13.1    Representations and Warranties. Company and Licensee, each for itself and its Affiliates, represent and warrant to the other Party as of the
Execution Date and the Effective Date:

(a)    the execution, delivery to the other Party and performance by it of this Agreement and its compliance with the terms and provisions of this
Agreement do not and will not conflict with, or result in a breach of, any of the terms or provisions of: (i) any other contractual obligations of such Party in
any material respect; (ii) the provisions of its charter, operating documents or bylaws; or (iii) any order, writ, injunction or decree of any court or
governmental authority entered against it or by which it or any of its property is bound except where such breach or conflict would not materially impact the
warranting Party’s ability to meet its obligations hereunder;
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(b)    this Agreement is a legal and valid obligation binding upon such Party and enforceable in accordance with its terms except as
enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights and
(ii) equitable principles of general applicability;

(c)    such Party is a corporation duly organized, validly existing and in good standing under the laws of the state or other jurisdiction of
incorporation or formation and has full corporate power and authority to enter into this Agreement and to carry out the provisions hereof except where failure
to be in good standing would not materially impact the Party’s ability to meet its obligations hereunder;

(d)    such Party is duly authorized, by all requisite corporate action, to execute and deliver this Agreement and the execution, delivery and
performance of this Agreement by such Party does not require any shareholder action or approval, and the person executing this Agreement on behalf of such
Party is duly authorized to do so by all requisite corporate action; and

(e)    no consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or
local governmental authority is required on the Part of such Party in connection with the valid execution, delivery and performance of this Agreement (other
than as may be required under the HSR Act).

13.2    Company Warranties. Company represents and warrants to Licensee, as of the Execution Date and as of the Effective Date:

(a)    Company (i) has the right to grant the licenses specified herein and (ii) has the right to use all Regulatory Materials, and all Information
included or referenced therein, and any other Company Know-How necessary for the Parties to conduct the Development, Manufacture and
Commercialization of Licensed Molecules and Licensed Products as contemplated under this Agreement.

(b)    As of such date, (i) all Pre-Existing Company Patents are (A) subsisting, and to the best of Company’s knowledge, the issued Pre-Existing
Company Patents are valid and enforceable, in whole or in part, (B) solely and exclusively owned or exclusively licensed by Company, free of any
encumbrance, lien or with respect to owned Patents, claim of ownership by any Third Party, (ii) the pending applications included in Pre-Existing Company
Patents are being diligently prosecuted in the respective patent offices in the Territory in accordance with Applicable Law and Company and its Affiliates
have presented all relevant references, documents and information of which it and the inventors are aware to the relevant patent examiner at the relevant
patent office, and (iii) all Pre-Existing Company Patents have been filed and maintained properly and correctly and all applicable fees have been paid on or
before the due date for payment.

(c)    Each of the Pre-Existing Company Patents properly identifies each and every inventor of the claims thereof as determined in accordance
with the laws of the jurisdiction in which such Patent is issued or such application is pending.
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(d)    To the best of Company’s knowledge, the Pre-Existing Company Patents represent all Patents that Company or its Affiliates own, Control or
otherwise have rights to relating to the Licensed Molecules or the Licensed Products or the Development, Manufacture or Commercialization thereof, as of
such date. There is no Information owned by, or otherwise in the possession or control of, Company or any of its Affiliates as of the such date that relates to
the Licensed Molecules or the Licensed Products that is not included in the Company Know-How.

(e)    No claim or litigation has been brought or asserted against Company or its Affiliates or with respect any Company Patent (and to the best of
Company’s knowledge, no such claims have been threatened) by any Person (i) alleging the invalidity, misuse, unregisterability, unenforceability or
non-infringement of any of the Company Patents, or (ii) challenging Company’s Control of the Company Patents or with respect to owned Patents, making
any adverse claim of ownership thereof.

(f)    True, complete and correct copies of the file wrappers, and to the extent in the possession or control of Company or its Affiliates or their
respective counsel, other documents and materials relating to the prosecution, defense or maintenance of the Pre-Existing Company Patents have been
provided or made available to Licensee prior to such date.

(g)    True, complete and correct copies of all material information with respect to the safety and efficacy of the Licensed Molecules and Licensed
Products known to Company have been provided or made available to Licensee.

(h)    Neither Company nor any of its Affiliates has previously entered into any agreement, whether written or oral, with respect to or otherwise
assigned, transferred, licensed, conveyed, granted any right or forbearance with respect to, or otherwise encumbered its right, title or interest in or to the
Company Patents, Company Know-How, Regulatory Materials, and any Information included or referenced therein, or any Patent right or other intellectual
property or proprietary right or Information that would be Company Patents, Company Know-How or Regulatory Approval but for such assignment, transfer,
license, conveyance, right, forbearance or encumbrance and it will not enter into any such agreements, grant any such right, title or interest to any Person that,
in each case, is inconsistent with or otherwise diminish the rights and licenses granted to Licensee under this Agreement.

(i)    To the best of Company’s knowledge, except pursuant to [*] in the form disclosed to Licensee, there are no amounts that will be required to
be paid to a Third Party or any inventor of the Company Patents (including under any applicable inventor remuneration laws) as a result of the Development,
Manufacture or Commercialization of the Licensed Molecules, or Licensed Products that arise out of any agreement to which Company or any of its Affiliates
is a party.

(j)    Other than [*], Company has not been a party to any agreement with the United States federal government or an agency thereof pursuant to
which the United States federal government or such agency provided funding for the Development of the Licensed Molecules or Licensed Products, and the
Inventions claimed or covered by the Pre-Existing
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Company Patents (A) were not conceived, discovered, developed or otherwise made in connection with any research activities funded, in whole or in part, by
the federal government of the United States or any agency thereof, (B) are not a “subject invention” as that term is described in 35 U.S.C. Section 201(e) and
(C) are not otherwise subject to the provisions of the Patent and Trademark Law Amendments Act of 1980, as amended, codified at 35 U.S.C. §§ 200-212, as
amended, as well as any regulations promulgated pursuant thereto, including in 37 C.F.R. Part 401.

(k)    There is no action or other proceeding filed against Company or any of its Affiliates, nor, to the best of Company’s knowledge, threatened
against Company or any of its Affiliates alleging that the Development, Manufacture or Commercialization of any Licensed Molecules or Licensed Product
or use of Company Know-How as contemplated herein or the conception, development, reduction to practice, disclosing, copying, making, assigning or
licensing of the Regulatory Materials or any Information included or referenced therein, and any other Information Controlled by Company or any of its
Affiliates violates, infringes, constitutes misappropriation or otherwise conflicts or interferes with or would violate, infringe, constitute a misappropriation or
otherwise conflict or interfere with, any intellectual property or proprietary right of any Third Party, and, to the best of Company’s knowledge, there is no
basis for any such claim or action described above. There are no judgments, orders, writs, injunctions, decrees, awards or settlements against or owed by
Company or any of its Affiliates or to which Company or any of its Affiliates is a party or, to the best of Company’s knowledge, any actions, or claims or
actions threatened, in each case relating to Company or any of its Affiliates or the Licensed Molecules or Licensed Products.

(l)    Company and its Affiliates, contractors and consultants have conducted all development activities with respect to the Licensed Molecules
and Licensed Product, including studies, tests and pre-clinical studies and clinical studies of the Licensed Molecules and Licensed Products in accordance
with Good Clinical Practice, Good Laboratory Practice, Good Manufacturing Practice, as applicable, and all other Applicable Laws. Company and its
Affiliates have generated, prepared, maintained and retained all Regulatory Materials that are required to be maintained or retained pursuant to and in
accordance with Good Clinical Practice, Good Laboratory Practice, Good Manufacturing Practice, as applicable, and all other Applicable Laws and all such
information is true, complete and correct.

(m)    Neither Company nor any of its Affiliates, nor any of its or their respective officers, employees or agents has (i) committed an act, (ii) made
a statement or (iii) failed to act or make a statement that, in any case ((i), (ii) (iii)), that (x) would be or create an untrue statement of material fact or fraudulent
statement to the FDA or any other Regulatory Authority with respect to the development, manufacture or commercialization of the Licensed Molecules, or
Licensed Products or (y) would reasonably be expected to provide a basis for the FDA to invoke its policy respecting “Fraud, Untrue Statements of Material
Facts, Bribery and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191 (September 10, 1991) and any amendments thereto or any analogous laws or policies in
the Territory, with respect the development, manufacture or commercialization of the Licensed Molecules or Licensed Products.
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(n)    All current and former officers, employees, agents and consultants of Company or any of its Affiliates who are inventors of or have
otherwise contributed in a material manner to the creation or development of any Pre-Existing Company Patent or Company Know-How or who are or will be
performing Company’s Development activities hereunder or who otherwise have access to any Confidential Information of Licensee have executed and
delivered to Company or such Affiliate an assignment or other agreement regarding the protection of proprietary information and the assignment to Company
or such Affiliate of any inventions made by such officer, employee, agent or consultant within the scope of his or her employment or consulting relationship
with Company or its Affiliates. To the best of Company’s knowledge, no current officer, employee, agent or consultant of Company or any of its Affiliates is
in violation of any term of any assignment or other agreement regarding the protection of Patents or other intellectual property or proprietary information of
Company or such Affiliate or of any employment contract or any other contractual obligation relating to the relationship of any such Person with Company.

(o)    Company has obtained the right (including under any Patents and other intellectual property rights) to use in the Development,
Manufacture and Commercialization of Licensed Molecules and Licensed Products as contemplated hereunder, all Information and all other materials
(including any formulations and manufacturing processes and procedures) developed or delivered by any Third Party to Licensee or its Affiliates (or their
respective designees) under any agreements between Company and any such Third Party.

(p)    Neither Company nor its Affiliates is a “covered entity” or a “business associate” as those terms are defined in 45 C.F.R. § 160.103.
Company and its Affiliates may use, and may grant Licensee and its Affiliates the right to use, consistent with Applicable Laws and their representations to
consumers and employees, all Personal Data that is used in or necessary for the Development, Manufacture and Commercialization of the Licensed Molecules
or Licensed Products. For purposes of this Agreement, “Personal Data” means all data or information that is linked to any reasonably identifiable person and
any other data protected under Applicable Law relating to privacy or data security, which information includes any genetic data, medical information, and
insurance numbers.

(q)    Company and its Affiliates maintain information security program(s) that includes administrative, technological, and physical safeguards
reasonably calculated to safeguard their confidential information (including Personal Data processed by Company and its Affiliates) and their information
systems. To the best of Company’s knowledge, neither Company nor any of its Affiliates or agents has experienced any security breach or other incident
resulting in the unauthorized access, use, or disclosure of Personal Data.

(r)    Neither Company nor its Affiliates, nor any of their respective officers, directors, employees, nor, to the best of Company’s knowledge, any
representatives, agents, or other Persons acting on behalf of Company or its Affiliates (a) has paid, made, authorized, offered, solicited or received any bribe,
unlawful rebate, payoff, influence payment, or kickback, (b) has established or maintained, or is maintaining, any unlawful fund of corporate monies or other
properties, (c) has used or is using any corporate funds for any illegal contributions, gifts, entertainment, travel or other unlawful expenses, (d) has violated or
is violating in any respect the United States Foreign Corrupt Practices Act, the UK Bribery Act, or any other anti-
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corruption or anti-bribery Law or requirement applicable to Company or its Affiliates, (e) is, or within the past [*] has been, under administrative, civil, or
criminal investigation, indictment, information, suspension, debarment, or audit (other than a routine contract audit) by any party, in connection with
possible violations of any Law that prohibits improper payments, or (f) has received notice from, or made a voluntary disclosure to, any Governmental
Authority regarding possible violations of any Law that prohibits improper payments.

(s)    Exhibit 7 sets forth a true and complete (in all material respects) list of all of Company’s Manufacturing Agreements.

13.3    Disclaimer of Warranties. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, EACH PARTY
ACKNOWLEDGES AND AGREES THAT THE OTHER PARTY IS NOT MAKING, NOR HAS SUCH OTHER PARTY MADE, ANY REPRESENTATION OR
WARRANTY, ORAL OR WRITTEN, EXPRESS OR IMPLIED, OTHER THAN AS EXPRESSLY MADE BY SUCH OTHER PARTY IN ARTICLE 7 OR THIS
ARTICLE 13. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE 7 OR THIS ARTICLE 13, EACH
PARTY SPECIFICALLY DISCLAIMS THAT IT IS RELYING UPON OR HAS RELIED UPON ANY REPRESENTATIONS OR WARRANTIES OR OTHER
STATEMENTS OR OMISSIONS THAT MAY HAVE BEEN MADE BY ANY PERSON OR OTHERWISE OCCURRED.

ARTICLE 14

TERM AND TERMINATION

14.1    Term and Expiration. This Agreement shall bind the Parties upon execution and continue in full force and effect unless and until the
termination or expiration of the Agreement by its terms (the “Term”); provided, however, that each Party’s grant of license rights hereunder, Licensee’s
obligation to make the payments hereunder, and Licensee’s obligations hereunder in connection with the Development and Commercialization of the
Licensed Products shall not become effective unless and until each of the following conditions are satisfied: (i) the waiting period provided by the HSR Act
shall have expired or been terminated (and all antitrust clearance has been obtained), (ii) no court or administrative challenges to the transactions are
pending, (iii) no court or administrative orders are outstanding blocking the completion of the transactions and (iv) Company’s representations and
warranties set forth in this Agreement are true and correct (the first date on which each such condition is satisfied or waived, the “Effective Date”); provided,
further, that the condition in clause (iv) is for the sole benefit of Licensee and Licensee shall have the right to waive such condition in whole or in part at any
time in its sole discretion. For the avoidance of doubt, Section 2.9, Section 8.3, Section 16.19(a) and (b), Article 11, Article 13 and any related definitions in
Article 1, shall become effective on the Execution Date. This Agreement, unless earlier terminated in whole pursuant to Section 14.2 or 14.3, shall continue
thereafter in full force and effect on a country-by-country basis (a) until the expiration of Licensee’s obligations to make royalty payments to Company with
respect to such country or (b) as long as Licensee or sub-licensee is selling the Licensed Product in the country, whichever is later.
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14.2    Termination upon Material Breach.

(a)    If a Party commits a material breach of this Agreement, the other Party may provide to the alleged breaching Party a written notice
specifying the nature of the breach, requiring the alleged breaching Party to make good or otherwise cure such breach, and stating its intention to terminate
this Agreement if such breach is not cured. If such breach is not cured within [*] after the receipt of such notice, then subject to Section 14.2(b), the Party not
in default shall be entitled, without prejudice to any of its other rights conferred under this Agreement, and in addition to any other remedies available to it
by law or in equity, to terminate this Agreement by written notice to the other Party; provided, however, if the cause of the material breach is non-payment of
the amounts due under this Agreement, then the cure period for such non-payment shall be [*] from the date of notice of material breach by the non-breaching
Party.

(b)    If the alleged breaching Party disputes in good faith the existence or materiality of a breach specified in a notice provided by the other Party
in accordance with Section 14.2(a), and such alleged breaching Party provides the other Party notice of such dispute within [*] of the date of the notice
provided by the other Party in accordance with Section 14.2(a), then the non-breaching Party will not have the right to terminate this Agreement under
Section 14.2(a) unless and until (i) the [*], in accordance with Section 14.2(c), have determined that the alleged breaching Party [*], and (ii) the alleged
breaching Party has failed to cure such breach within [*] following such [*] will include a description of [*]. It is understood and agreed that during the
pendency of such dispute, all of the terms and conditions of this Agreement will remain in effect.

(c)    [*] shall be reached, and the [*] shall be conducted, [*]. The number of [*] shall be [*] shall be appointed by [*] and the [*] shall be selected
by [*] with the input of the [*], within [*] of the selection of the [*] and thereafter by the [*]. The seat of the [*] will be [*]. [*] shall be [*]. [*].

(d)    The Parties agree that termination pursuant to Section 14.2(a) is a remedy to be invoked only if the breach cannot be adequately remedied
through a combination of specific performance and the payment of money damages.

(e)    The right of a Party to terminate this Agreement, as provided in this Article 14, shall not be affected in any way by its waiver or failure to
take action with respect to any prior default or breach.

14.3    Other Terminations.

(a)    Termination for Convenience. Licensee may terminate this Agreement in its entirety upon at least two hundred seventy (270) days’ prior
written notice to Company.

(b)    Termination by Company for Superior Proposal. Subject to Section 11.6(b)(ii), if prior to the No-Shop Start Date Company receives a
Proposal that the Transaction Committee (the “Transaction Committee”) of the Company Board and the Company Board determines is a Superior Proposal,
and after complying with Section 11 of this Agreement, the
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Transaction Committee and Company Board again determines at the end of the Match Period that such Proposal constitutes a Superior Proposal, and
Company is not in material breach of Section 11.6, then within [*] after the end of the Match Period, Company may terminate this Agreement concurrently
with paying the amount required by Section 14.4(c)(v) upon entering into the definitive agreement providing for the Superior Proposal (provided that if such
termination upon entering into such definitive agreement occurs on a day that is not a Business Day, Company is permitted to pay the amount required by
Section 14.4(c)(v) on the first succeeding Business Day). For the avoidance of doubt, if Company does not exercise its termination right under this Section
14.3(b) within [*] after the end of the Match Period, Company shall no longer be permitted to terminate this Agreement pursuant to this Section 14.3(b).

(c)    Termination of Certain Rights of Company for Fundamental Breach. If Company commits a Fundamental Breach, Licensee may provide
to Company a written notice specifying the nature of the breach, requiring it to make good or otherwise cure such breach, and stating Licensee’s intention to
terminate specified provisions of this Agreement pursuant to this Section 14.3(c), if such breach is not cured in accordance with this Section 14.3. Company
may cure a Fundamental Breach in accordance with this Section 14.3 as follows:

(i)    if a Fundamental Breach is capable of being cured within [*] and such breach is cured at its sole expense within such [*] period; or

(ii)    if a Fundamental Breach is not capable of being cured within [*] but is capable of cure, and such breach is cured at its sole expense
within the following extended cure period, which extended cure period shall apply, if, and only for so long as, the following conditions are satisfied (A) prior
to the expiration of such [*] period, Company delivers to Licensee detailed written plan (1) explaining the causes of the Fundamental Breach, the reasons
such breach is not capable of being cured within the [*] period, and the steps required in order to effect such cure, and (2) setting forth a plan in reasonable
detail with the actions and resources required to effect such cure, and the soonest possible date, which shall be no later than [*] after occurrence of such
Fundamental Breach, in which such cure can be completed, and (B) during the entirety of such cure period, Company uses its best efforts and expends such
resources as are reasonably designed (1) to cure such breach as quickly and effectively as possible and (2) to mitigate any adverse impact to Licensee and its
Development and Commercialization of the Licensed Product resulting from such Fundamental Breach.

In the event a Fundamental Breach is not cured in accordance with the foregoing subsection (i) or (ii), or is not capable of cure, Licensee shall be entitled, by
written notice to Company, without prejudice to any of its other rights conferred under this Agreement, and in addition to any other remedies available to it
by law or in equity, to terminate the rights and obligations of the Parties [*]. In the event of any such termination, Company will cooperate with Licensee in
the orderly transition to Licensee of any obligations of Company under the provisions in [*] in the preceding sentence. For clarity, a Fundamental Breach
does not relieve Licensee of its payment obligations under Article 8.
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14.4    Consequences of Termination.

(a)    Upon termination of this Agreement in its entirety for any reason prior to expiration, each Party shall promptly return to the other Party all
relevant records and materials in its possession or control containing or comprising the other Party’s Confidential Information and to which the Party does
not retain rights or licenses hereunder; provided, however, that each Party shall be entitled to retain copies of the other Party’s Confidential Information to
the extent necessary to comply with applicable regulatory obligations and shall be entitled to retain one copy of the other Party’s Confidential Information
for archival purposes. For clarity, upon the termination of this Agreement in its entirety, IMMU-132 Information shall be deemed to be the Confidential
Information of Company alone.

(b)    Upon termination of this Agreement in its entirety by Company pursuant to Section 14.2 (Material Breach) or by Licensee pursuant to
Section 14.3(a) (Convenience), (i) all licenses granted by Company to Licensee shall terminate (except as set forth in Section 14.5); (ii) all rights in any and
all Licensed Products and Licensed Molecules granted by Company to Licensee under this Agreement shall revert to Company; and (iii) any and all claims
and payment obligations that accrued prior to the date of such termination shall survive such termination.

(c)    Upon termination of this Agreement in its entirety by Company pursuant to Section 14.3(b) (Termination by Company for Superior
Proposal), (i) all licenses granted by each Party to the other Party shall terminate; (ii) all rights in any and all Licensed Products and Licensed Molecules
granted by Company to Licensee under this Agreement shall revert to Company; (iii) Licensee will have no payment obligations or liability of any kind to
Company, including no obligations for any upfront, milestone or other payments or costs or expenses of Company or its Affiliates of any kind; (iv) effective
upon such termination, Company and its Affiliates fully and forever irrevocably and unconditionally release, acquit, and discharge Licensee, its Affiliates
and its and their respective successors, assigns, directors, employees, and officers, from all past, present and future liability, obligation, claim, or loss of any
kind arising under or in connection with this Agreement and the subject matter hereof; and (v) Company shall pay to Licensee an amount in cash equal to [*]
concurrently with such termination (provided that if such termination occurs on a day that is not a Business Day, Company is permitted to pay such [*]
amount on the [*] Business Day).

(d)    Upon termination of this Agreement in its entirety by Licensee pursuant to Section 14.2 (Material Breach), except as provided for in
Sections 14.5(b), 14.5(c), 14.5(f), 14.5(g), 14.5(j), 14.5(k), 14.5(l) and 14.6, the Agreement shall terminate in its entirety (including all licenses granted by
either Party herein) and Licensee will have no further obligations under Article 8.

14.5    Additional Consequences of Termination. Upon termination of this Agreement in its entirety by Company pursuant to Section 14.2 (Material
Breach) or by Licensee pursuant to Section 14.3(a) (Convenience), or in the case of Sections 14.5(b), 14.5(c), 14.5(f), 14.5(g), 14.5(j), 14.5(k) and 14.5(l) upon
any termination of this Agreement, the following terms and conditions will apply:

(a)    Licenses to Company. Licensee shall be automatically deemed to grant to Company a worldwide license (with rights to sublicense subject
to the applicable terms of this
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Agreement) under the Licensee’s interest in the Joint Patents and Joint Inventions, in each case, to Develop, Manufacture, and Commercialize Licensed
Products and Licensed Molecules in the Field in the Territory, and further, [*].

(b)    Regulatory Filings. Licensee shall promptly assign to Company, and will provide full copies of, all Regulatory Approvals and Regulatory
Materials that relate to Licensed Products and/or Licensed Molecules and are owned or Controlled by Licensee or its Affiliates. Licensee shall also take such
actions and execute such other instruments, assignments and documents as may be necessary to effect the transfer of rights thereunder to Company.

(c)    Data Disclosure. Licensee shall provide to Company copies of the relevant portions of all material reports and data, including clinical and
non-clinical data and reports, obtained or generated during the Term of this Agreement after the Effective Date by or on behalf of Licensee or its Affiliates or
Sublicensees to the extent that they relate exclusively to Licensed Products and Licensed Molecules, within [*] of such termination unless otherwise agreed,
and Company shall have the right to use any such Information in developing and commercializing Licensed Products and Licensed Molecules, and to license
any Third Parties to do so.

(d)    Trademarks. If Licensee used, with regard to any Licensed Product or Licensed Molecule in a country, any trademark, tradename or logo
related solely to a Licensed Product and/or Licensed Molecule (“Licensee Mark(s)”), Licensee shall either assign or license to Company (upon written
request from Company within [*] of termination) the Licensee Mark(s), it being understood that the choice between assignment and licensing shall be made
by Licensee at its discretion. [*]. For clarity, Company shall under no circumstance receive any rights under the house marks of Licensee or its Affiliates,
except with respect to selling off existing inventory.

(e)    Third Party Licenses. At Company’s request, (i) Licensee shall promptly provide to Company copies of all Third Party agreements under
which Licensee or its Affiliates obtained a license under Patents or patent applications claiming inventions or know-how specific to or used or incorporated
into the development, manufacture and/or commercialization of the Licensed Products and/or Licensed Molecules; and (ii) Licensee shall promptly: (A) with
respect to such Third Party licenses relating solely to the applicable Licensed Products and Licensed Molecules, use commercially reasonable efforts to
assign (or cause to be assigned), such agreements to Company, and (B) with respect to all other Third Party licenses, at Licensee’s option either use
commercially reasonable efforts to assign the agreement or grant (or cause to be granted) to Company a sublicense thereunder of a scope equivalent to that
described in Section 14.5(a), provided Licensee has the ability to assign such agreement or grant a sublicense to Company thereunder. In any case, thereafter
Company shall be fully responsible for all obligations due for its actions under the Third Party agreements. Notwithstanding the above, if Company does not
wish to assume any financial or other obligations associated with a particular assignment or sublicense, then Company shall so notify Licensee and Licensee
shall not make such assignment or grant such sublicense (or cause it to be made or granted).
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(f)    Further Sales. Licensee may continue to sell its remaining inventory of the Licensed Product for a period of [*] from the effective date of
such termination, subject to the payment of royalties pursuant to Section 8.7. Licensee covenants that promptly after such [*] period it and its Affiliates and
former Sublicensees hereunder shall cease to sell, and thereafter shall not sell, any Licensed Products or Licensed Molecules.

(g)    Remaining Materials. At the end of the period described in Section 14.5(f) or, if this Agreement is terminated prior to the First Commercial
Sale, at the request and expense of Company, Licensee shall transfer to Company, all quantities of Licensed Products and/or Licensed Molecules in the
possession of Licensee or its Affiliates (including, without limitation, clinical trial supplies and Licensed Products and/or Licensed Molecules intended for
commercial sale). Licensee shall transfer to Company all such quantities of Licensed Products and/or Licensed Molecules without charge, except that
Company shall pay the reasonable costs of shipping. Licensee shall have no obligation to alter the labeling of such Licensed Products and/or Licensed
Molecules.

(h)    Licensed Product/Compound Manufactured by Licensee. If any Licensed Product and/or Licensed Molecule was manufactured by
Licensee or its Affiliate (including, without limitation, any testing and/or release) at the time of such termination, at Company’s request, Licensee (or its
Affiliate, as applicable) shall continue to manufacture and supply such Licensed Product and/or Licensed Molecule to Company, at a commercially
reasonable cost to be agreed between the Parties, from the time of the effective date of termination, until such time (not to exceed [*]) as Company is able to
secure an equivalent alternative commercial manufacturing source from which quantities of Licensed Product and/or Licensed Molecule are registered for
commercial sale. Any such supply will be made pursuant to a supply agreement between the Parties containing commercially reasonable provisions that are
customary for this type of agreement.

(i)    Technical Assistance. Promptly after the effective date of such termination, Licensee shall provide, at Company’s request and expense (at
Licensee’s commercially reasonable FTE rates) technical assistance of the equivalent of up to a total of [*], to provide technology transfer necessary for
Company to commence or continue to commercially manufacture Licensed Products and/or Licensed Molecules, and a non-exclusive, royalty-free, perpetual
license under any know-how disclosed by Licensee to Company in the course of such activities to manufacture Licensed Products and/or Licensed
Molecules. At Company’s request and expense, Licensee shall promptly provide to Company copies of all agreements between Licensee or its Affiliates and
Third Party suppliers, vendors, or distributors that relate to the supply, sale, or distribution of Licensed Products and/or Licensed Molecules in the Territory.
At Company’s request and expense, Licensee shall promptly: (x) with respect to such Third Party agreements relating solely to the applicable Licensed
Products and/or Licensed Molecules, immediately assign (or cause to be assigned), such agreements to Company, and (y) with respect to all other such Third
Party agreements, Licensee shall reasonably cooperate to assist Company in obtaining the benefits of such agreements.

(j)    Ongoing Clinical Trials. Licensee shall promptly assign to Company the management and continued performance of any clinical trials for
Licensed Product ongoing hereunder as of the effective date of such termination, [*].
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(k)    No Further Representations. Subject to Sections 14.5(f) and (h), Licensee and its Affiliates shall (i) discontinue making any representation
regarding its status as a licensee of or distributor for Company, for all Licensed Products and/or Licensed Molecules and (ii) cease conducting any activities
with respect to the marketing, promotion, sale or distribution of the Licensed Products and/or Licensed Molecules.

(l)    Commercialization. Company shall have the right to develop and commercialize the Licensed Products and/or Licensed Molecules itself or
with one or more Third Parties, and shall have the right, without obligation to Licensee, to take any such actions in connection with such activities as
Company (or its designee), at its discretion, deems appropriate, provided that, the foregoing will not constitute or be construed as a grant, whether express or
implied, of any license or right under any intellectual property of Licensee or its Affiliates.

14.6    Accrued Rights; Surviving Obligations.

(a)    Termination, relinquishment or expiration of this Agreement for any reason shall be without prejudice to any liabilities that shall have
accrued prior to such termination, or expiration. Such termination, relinquishment or expiration shall not relieve a Party from obligations that are expressly
indicated to survive termination or expiration of this Agreement.

(b)    Without limiting the foregoing, Article 1, Section 8.3, Section 9.7(c), Section 9.7(d), Section 10.1, Section 10.2, Section 10.9,
Section 10.10, Article 11, Article 12, Article 13, Section 14.1, Section 14.4, Section 14.5, Section 14.6, Article 15, and Article 16 (other than Section 16.19)
shall survive the expiration or termination of this Agreement for any reason.

14.7    Rights in Bankruptcy. All licenses granted under this Agreement by Licensee or Company are, and shall otherwise be deemed to be, for
purposes of Section 365(n) of the U.S. Bankruptcy Code, licenses of rights to “intellectual property” as defined under Section 101(34A) of the U.S.
Bankruptcy Code. The Parties agree that the Parties, as licensees of such rights under this Agreement, shall retain and may fully exercise all of their rights and
elections under the U.S. Bankruptcy Code. The Parties further agree that, in the event of the commencement of a bankruptcy proceeding by or against either
Party under the U.S. Bankruptcy Code, the Party hereto that is not a party to such proceeding shall be entitled to a complete duplicate of (or complete access
to, as appropriate) any such intellectual property and all embodiments of such intellectual property (including all Information related to such intellectual
property and rights of reference with respect to Regulatory Approvals), and same, if not already in their possession, shall be promptly delivered to them
(a) upon any such commencement of a bankruptcy proceeding upon their written request therefore, unless the Party subject to such proceeding continues to
perform all of its obligations under this Agreement, or (b) if not delivered or granted under (a) above, following the rejection of this Agreement by or on
behalf of the Party subject to such proceeding upon written request therefore by the non-subject Party.

14.8    Sale of the Company. For the avoidance of doubt, this Agreement will remain in full force and effect notwithstanding a Sale of the Company,
subject to the terms and conditions of this Agreement.
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ARTICLE 15

DISPUTE RESOLUTION

15.1    Disputes. Following the Effective Date, with respect to disputes not within the decision-making authority and powers of the JSC to resolve (or,
following the termination of the JSC pursuant to Section 3.1(d), within the decision-making authority and powers of Licensee to resolve), in the event of any
controversy or claim arising out of, relating to or in connection with any provision of this Agreement, or the rights or obligations of the Parties hereunder, the
Parties shall try to settle their differences amicably between themselves. Either Party may initiate such informal dispute resolution by sending written notice
of the dispute to the other Party, and within [*] after such notice appropriate representatives of the Parties shall meet for attempted resolution by good faith
negotiations. If such representatives are unable to resolve promptly such disputed matter, it shall be referred to the Executive Officers for discussion and
resolution. If such personnel are unable to resolve such dispute within [*] of initiating such negotiations, unless otherwise agreed by the Parties, such dispute
shall be finally settled under Sections 15.2 and 15.3.

15.2    Mediation. Following the Effective Date, if a dispute arises out of or relates to this Agreement, or the breach thereof, and if the dispute cannot be
settled through negotiation (as provided by Section 15.1), then the Parties agree before resorting to litigation (as provided by Section 15.3) [*], to first try in
good faith to settle the dispute by non-binding mediation with a neutral mediator; provided, however, that (a) no such mediation shall be required for any
disagreement regarding the failure by a Party to fully pay any sum due hereunder, and (b) if such mediation has not occurred within [*] after a written request
for mediation by either Party, then either Party may commence litigation [*].

15.3    Litigation. Following the Effective Date, if a dispute arises out of or relates to this Agreement, or the breach thereof, and if the dispute cannot be
settled through either negotiation (as provided by Section 15.1) or mediation (as provided by Section 15.2) then the Parties shall be entitled to resort to
litigation to settle the dispute. Notwithstanding this Section 15.3, any dispute within the scope of Section 14.2 will be resolved exclusively as set forth in
Section 14.2(b).

15.4    Language of Dispute Resolution. All proceedings under this Article 15 shall be conducted in the English language and all documents
exchanged between the Parties and/or submitted in the context of a proceeding under this Article 15 shall be in English or shall be accompanied with a
certified English translation of the original document.

15.5    Injunctive Relief. Notwithstanding any other provision of this Article 15 or Section 14.2, either Party, at any time, may seek from a court of
competent jurisdiction any interim or provisional injunctive relief (such as attachment, preliminary injunction, replevin, etc.) to avoid irreparable harm,
maintain the status quo, or preserve the subject matter of the dispute as may be necessary to protect the rights or property of that Party.
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ARTICLE 16

MISCELLANEOUS PROVISIONS

16.1    Relationship of the Parties. Nothing in this Agreement is intended or shall be deemed to constitute a partnership, agency or employer-employee
relationship between the Parties. Neither Party shall incur any debts or make any commitments for the other.

16.2    Assignment. Neither Party may assign or transfer this Agreement or any rights or obligations hereunder without the prior written consent of the
other, except that a Party may make such an assignment without the other Party’s consent to such Party’s Affiliate or to a successor to all or substantially all
of the business of such Party to which this Agreement pertains, whether by way of merger, sale of stock, sale of assets or other transaction. Any permitted
successor or assignee of rights and/or obligations hereunder shall, in a writing to the other Party, expressly assume performance of such rights and/or
obligations. Any permitted assignment shall be binding on the successors of the assigning Party. Any assignment or attempted assignment by either Party in
violation of the terms of this Section 16.2 shall be null, void and of no legal effect.

16.3    Performance by/Responsibility for Affiliates. Each of Company and Licensee acknowledge that their obligations and rights under this
Agreement may be performed and exercised by Affiliates of Company and Licensee, respectively. Obligations of the Party for which one of its Affiliates is
performing hereunder shall be deemed to extend to such performing Affiliate. Each of Company and Licensee guarantee performance of this Agreement by its
Affiliates. Wherever in this Agreement the Parties delegate responsibility to Affiliates, the Parties agree that such entities shall not make decisions
inconsistent with this Agreement, amend the terms of this Agreement or act contrary to its terms in any way. If a Party’s Affiliate breaches any aspect of this
Agreement in the performance of any activity that has been delegated to such Affiliate, then the other Party shall be entitled to proceed against the Party
whose Affiliate so breached, and shall not first be required to proceed against the Affiliate that so breached.

16.4    Further Assurances. Each Party agrees to execute, acknowledge and deliver such further instruments and to do all such other reasonable acts as
may be necessary or appropriate in order to carry out the purposes and intent of this Agreement. Without limiting the generality of the foregoing, Company
further agrees that, if any consent or other approval of any Person or Persons not expressly contemplated by this Agreement is or becomes necessary to carry
out the purposes and intent of this Agreement or to authorize or give effect to any of the transactions contemplated hereby for the benefit of each of the
Parties hereto, Company shall use its reasonable best efforts to take, or cause to be taken, all actions necessary or appropriate to obtain any such consent or
other approval.
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16.5    Force Majeure. Neither Party shall be liable to the other for failure or delay in the performance of any of its obligations under this Agreement
for the time and to the extent such failure or delay is caused by earthquake, riot, civil commotion, war, strike, flood, act of terrorism, governmental acts or
restrictions or any other reason that is beyond the control of the respective Party. The Party affected by force majeure shall provide the other Party with full
particulars thereof as soon as it becomes aware of the same (including its best estimate of the likely extent and duration of the interference with its activities),
and will use Commercially Reasonable Efforts to overcome the difficulties created thereby and to resume performance of its obligations as soon as
practicable.

16.6    Entire Agreement of the Parties; Amendments. This Agreement and the agreements contemplated by Section 8.3 constitute and contain the
entire understanding and agreement of the Parties respecting the subject matter hereof and cancel and supersede any and all prior negotiations,
correspondence, understandings and agreements between the Parties, whether oral or written, regarding such subject matter (including the Confidential
Information Agreement entered into by and between Licensee and Company dated as of June 3, 2016 and the Standstill Letter Agreement by and between
Licensee and Company effective as of November 16, 2016). No waiver, modification or amendment of any provision of this Agreement shall be valid or
effective unless made in writing and signed by a duly authorized officer of each Party.

16.7    Captions. The captions to this Agreement are for convenience only, and are to be of no force or effect in construing or interpreting any of the
provisions of this Agreement.

16.8    Governing Law. This Agreement shall be deemed to be made in and in all respects shall be interpreted, construed and governed by and in
accordance with the law of the State of Delaware without regard to the conflicts of law principles thereof. The parties hereby irrevocably submit to the
personal jurisdiction of the Court of Chancery of the State of Delaware (or if, and only if, the Court of Chancery of the State of Delaware lacks jurisdiction,
the Complex Commercial Litigation Division of the Superior Court of the State of Delaware or the Federal court of the United States of America sitting in
Delaware) and any appellate court from any thereof, in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents
referred to in this Agreement, and in respect of the transactions contemplated hereby, and hereby waive, and agree not to assert, as a defense in any action,
suit or proceeding for the interpretation or enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding
may not be brought or is not maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such document may
not be enforced in or by such courts, and the Parties hereto irrevocably agree that all claims with respect to such action or proceeding shall be heard and
determined in such courts. The parties hereby consent to and grant any such court jurisdiction over the person of such parties and, to the extent permitted by
Law, over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or proceeding in the manner
provided in Section 16.10 or in such other manner as may be permitted by law shall be valid and sufficient service thereof. EACH PARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY RELATED AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED
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HEREBY OR THEREBY, INCLUDING ANY LEGAL PROCEEDING ARISING OUT OF THE ACTIONS OF ANY PARTY IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH PARTY CERTIFIES THAT IT HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH IN THIS SECTION
16.8.

16.9    Tolling of Time Periods. In the event that a controversy or claim has been raised and is in the process of dispute resolution in accordance with
Article 15, any applicable time period governing the underlying controversy or claim shall be tolled pending the outcome of the resolution process after
which the time period shall again begin to run.

16.10    Notices and Deliveries. Any notice, request, delivery, approval or consent required or permitted to be given under this Agreement shall be in
writing and shall be deemed to have been sufficiently given if delivered in person, transmitted by facsimile (receipt verified), email (receipt verified) or by
express courier service (signature required) or five (5) days after it was sent by registered letter, return receipt requested (or its equivalent), to the Party to
which it is directed at its address or facsimile number shown below or such other address or facsimile number as such Party shall have last given by notice to
the other Parties. This Section 16.10 is not intended to govern the day-to-day business communications necessary between the Parties in performing their
obligations under the terms of this Agreement.

If to Licensee, addressed to:

Seattle Genetics, Inc.
21823 30th Drive St.
Bothell, WA 98021
Fax: (425) 527-4107
Email: legal@seagen.com
Attention: General Counsel

With a copy to (which shall not constitute notice):

Sullivan & Cromwell LLP
1870 Embarcadero Road
Palo Alto, CA 94303
Fax: (650) 461-5740
Email: mousavin@sullcrom.com    
Attention: Nader A. Mousavi

and

Sullivan & Cromwell LLP
125 Broad St.
New York, NY 10004
Fax: (212) 291-9519
Email: veeraraghavank@sullcrom.com
Attention: Krishna Veeraraghavan
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Invoices to Licensee shall be sent to: accountspayable@seagen.com

With a copy to:

Accounts Payable
21823 – 30th Drive SE
Bothell, WA 98021

If to Company, addressed to:

Immunomedics, Inc.
300 The American Road
Morris Plains, NJ 07950
Attention: Michael R. Garone, Chief Financial Officer
Fax: (973) 605-8511

With a copy to (which shall not constitute notice):

DLA Piper LLP (US)
51 John F. Kennedy Parkway
Short Hills, New Jersey 07078
Attention: Andrew P. Gilbert, Esq.
Fax: (973) 520-2573

And

DLA Piper LLP (US)
2000 University Avenue
East Palo Alto, California 94303
Attention: Shane Albright, Esq.
Fax: (650) 687-9295

16.11    Other Obligations. Except as set forth in the Letter Agreement and in Section 16.20, each Party shall bear its own costs incurred in connection
with the implementation of the obligations under this Agreement.

16.12    Waiver. The failure or delay of a Party to enforce or to exercise, at any time for any period of time, any provisions hereof or any right or remedy
hereunder shall not be construed as a waiver of such provision or right or remedy or of the right of such Party thereafter to enforce or exercise the same;
provided, however, that such right or remedy is not time-barred or otherwise precluded by law or by a writing expressly waiving such right or remedy and
signed by that Party seeking to assert such right or remedy. The written waiver by either Party of a breach of any term or provision of this Agreement by the
other Party shall not be construed as a waiver of any subsequent breach.
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16.13    Translation. This Agreement is in English language only, which language shall be controlling in all respects, and all versions hereof in any
other language shall be for accommodation only and shall not be binding upon the Parties. All communications and notices to be made or given pursuant to
this Agreement, and any dispute proceeding related to or arising hereunder, shall be in the English language. If there is a discrepancy between any translation
of this Agreement and this Agreement, this Agreement shall prevail.

16.14    Export Laws. Notwithstanding anything to the contrary contained herein, all obligations of Company and Licensee are subject to prior
compliance with U.S. export regulations and such other U.S. laws and regulations as may be applicable, and to obtaining all necessary approvals required by
the applicable agencies of the government of the U.S. or the European Union. Company and Licensee, respectively, shall each use its reasonable efforts to
obtain such approvals for its own activities. Each Party shall cooperate with the other Party and shall provide assistance to the other Party as reasonably
necessary to obtain any required approvals.

16.15    Severability. When possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under Applicable
Law, but if any provision of this Agreement is held to be prohibited by or invalid under Applicable Law, such provision will be ineffective only to the extent
of such prohibition or invalidity, without invalidating the remainder of this Agreement. The Parties shall make a good faith effort to replace the invalid or
unenforceable provision with a valid one that conforms as nearly as possible with the original intent of the Parties.

16.16    No Implied Licenses. Except as expressly and specifically provided under this Agreement, the Parties agree that neither Party is granted any
implied rights to or under any of the other Party’s current or future patents, trade secrets, copyrights, moral rights, trade or service marks, trade dress, or any
other intellectual property rights.

16.17    Third Party Beneficiaries. Except for the rights of the Company Indemnitees and Licensee Indemnitees set forth in Article 12, all rights,
benefits and remedies under this Agreement are solely intended for the benefit of Company and Licensee, and no Third Party shall have any rights
whatsoever to (i) enforce any obligation contained in this Agreement; (ii) seek a benefit or remedy for any breach of this Agreement; or (iii) take any other
action relating to this Agreement under any legal theory, including but not limited to, actions in contract, tort (including but not limited to negligence, gross
negligence and strict liability), or, as a defense, set-off or counterclaim to any action or claim brought or made by the Parties.

16.18    Advice of Counsel. Company and Licensee have each consulted counsel of their choice regarding this Agreement, and each acknowledges and
agrees that this Agreement shall not be deemed to have been drafted by one Party or another and will be construed accordingly.
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16.19    Governmental and Consent Matters.

(a)    To the extent, if any, that a Party concludes in good faith that it is required to file or register this Agreement or a notification thereof with
any governmental authority, including without limitation the U.S. Securities and Exchange Commission, the U.S. Department of Justice (the “DoJ”), the U.S.
Federal Trade Commission (the “FTC”) and/or the Competition Directorate of the Commission of the European Community, in accordance with Applicable
Law, such Party may do so, and the other Party shall cooperate in such filing or notification and shall execute all documents reasonably required in
connection therewith, at the expense of the requesting Party, subject to Section 16.19(b). The Parties shall promptly notify each other as to the activities or
inquiries of any such governmental authority relating to this Agreement, and shall cooperate, to respond to any request for further information therefrom at
the expense of the requesting Party.

(b)    Within [*] after the Execution Date, each of Licensee and Company shall file with the FTC and the DoJ any filing required of it under the
HSR Act with respect to the subject matter of this Agreement, which filings shall specifically request early termination of the initial HSR Act waiting period.
The Parties shall, to the extent reasonably practicable, cooperate and consult with one another in connection with any filings, responses to inquiries, or other
contacts with the FTC or DoJ concerning the transactions contemplated hereby and shall use their respective reasonable best efforts to seek any other
consent, approval or waiver as required by Applicable Law. Each of Licensee and Company shall (i) reply at the earliest practicable date to any requests for
information or for the production of witnesses received by either Party from the FTC or DoJ pursuant to the HSR Act; (ii) reasonably cooperate with any
government investigation under the HSR Act regarding the legality of the transactions described in this Agreement; and (iii) use its good faith, diligent
efforts to cause the waiting periods under the HSR Act to terminate or expire at the earliest possible date after the filing date. Each Party will bear its own
expenses in connection with activities under this Section 16.19(b), except that Licensee and Company shall each be responsible for half of the fee due to the
FTC in respect of such filing. Subject to Applicable Law relating to the exchange of information, Licensee shall have the right to direct all matters with
respect to the FTC and DoJ hereunder. Licensee shall have the right to review in advance any filing or submission to be made by Company, and Company
shall consider in good faith the view of Licensee in light of Licensee’s right to direct issues related to reviews by the FTC and DoJ. Notwithstanding anything
in this Agreement to the contrary, this Agreement shall not become effective (with the exception of Section 2.9, Section 16.19(a), this Section 16.19(b),
Article 11, Article 13 and any related definitions in Article 1) until such time as (A) the Parties shall have complied with all applicable requirements of the
HSR Act; (B) the waiting period under the HSR Act shall have expired or earlier been terminated with respect to this Agreement; (C) any investigations
opened by means of a second request or otherwise shall have been terminated, without action by a government authority to prevent the Parties from
implementing the transactions contemplated by this Agreement with respect to the U.S.; and (d) no requirements or conditions shall have been formally
requested or imposed by the FTC or the DoJ in connection therewith which are not reasonably and mutually satisfactory to the Parties (collectively, the
“HSR Conditions”). In the event that the HSR Conditions are not met within six (6) months from the date the filing required under the HSR Act is made,
either Party may terminate this Agreement upon written notice to the other Party.
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(c)    Licensee may, at its expense, register the exclusive license granted under this Agreement in any country, or community or association of
countries. Company shall reasonably cooperate in such registration at Licensee’s expense. Upon request by Licensee, Company agrees promptly to execute
any “short form” licenses developed in a form reasonably acceptable to both Licensee and Company and reasonably submitted to it by Licensee from time to
time in order to effect the foregoing registration in such country. No such “short form” license shall be deemed to amend or be used to interpret this
Agreement. If there is any conflict between such a license or other recordation document and this Agreement, this Agreement shall control.

16.20    Costs. Company agrees that it shall pay Licensee within five days upon Company’s receipt of a reasonably detailed invoice, by wire transfer to
an account or accounts designated by Licensee, [*].

16.21    Equitable Relief. Notwithstanding anything to the contrary herein, the Parties shall be entitled to seek equitable relief, including injunction
and specific performance, as a remedy for any breach of this Agreement. Such remedies shall not be deemed to be the exclusive remedies for a breach of this
Agreement but shall be in addition to all other remedies available at law or equity. The Parties further agree not to raise as a defense or objection to the
request or granting of such relief that any breach of this Agreement is or would be compensable by an award of money damages.

16.22    Counterparts. This Agreement may be executed simultaneously in any number of counterparts, any one of which need not contain the
signature of more than one Party but all such counterparts taken together shall constitute one and the same agreement. Copies of original signature pages sent
by facsimile and/or PDF shall have the same effect as signature pages containing original signatures.

[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective duly authorized officers as of the Execution Date.
 
IMMUNOMEDICS, INC.

By:  /s/ Cynthia L. Sullivan

Name:  Cynthia L. Sullivan

Title:  President and Chief Executive Officer
 
SEATTLE GENETICS, INC.

By:  /s/ Clay B. Siegall, Ph.D.

Name:  Clay B. Siegall, Ph.D.

Title:  President and Chief Executive Officer
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Exhibit 1

Company Know-How
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Exhibit 2

Proposed Clinical Development Plan for IMMU-132

[*]
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Exhibit 3

Description of IMMU-132

[*]
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Exhibit 4

Pre-Existing Company Patents

[*]
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Exhibit 5

Licensee Press Release
 

 
FOR RELEASE:   Friday, February 10, 2017

  3:30 a.m. Pacific / 6:30 a.m. Eastern

Seattle Genetics Announces Global License Agreement with Immunomedics for Sacituzumab Govitecan (IMMU-132), a Promising Late-Stage ADC for
Solid Tumors

-Seattle Genetics to Lead Development, Manufacturing and Commercialization of
Sacituzumab Govitecan Globally-

-Planned BLA for Triple Negative Breast Cancer Indication;
Other Solid Tumors Being Explored in the Clinic-

-Conference Call Today at 8:30 a.m. ET-

BOTHELL, WA– February 10, 2017 – Seattle Genetics, Inc. (Nasdaq: SGEN), a global biotechnology company, today announced a development and
license agreement with Immunomedics, Inc. (Nasdaq: IMMU) under which Seattle Genetics would receive exclusive worldwide rights to develop,
manufacture and commercialize sacituzumab govitecan (IMMU-132). Sacituzumab govitecan is an antibody-drug conjugate (ADC) targeted to TROP-2,
which is expressed in several solid tumors including cancers of the breast, lung and bladder. Sacituzumab govitecan is in a phase 1/2 trial for patients with
triple negative breast cancer (TNBC), as well as multiple other solid tumors. It received Breakthrough Therapy Designation from the U.S. Food and Drug
Administration (FDA) for the treatment of patients with TNBC who have failed prior therapies for metastatic disease. Data from the phase 1/2 trial are
intended to serve as the basis for a planned Biologics License Application (BLA) submission under the FDA’s accelerated approval regulations.

“This agreement would add a promising late-stage ADC to our pipeline as we continue making progress towards our goal of becoming a global, multi-
product oncology company. Sacituzumab govitecan would complement our existing pipeline by providing a potential near-term opportunity to
commercialize a second drug in the United States, expand our international capabilities in Europe and elsewhere and extend our efforts in solid tumors,” said
Clay Siegall, Ph.D., President and Chief Executive Officer of Seattle Genetics. “In addition, we believe our expertise in ADCs, including demonstrated
success in clinical development, regulatory, manufacturing and commercialization, ideally positions Seattle Genetics to advance this program globally. We
look forward to working with Immunomedics to advance this program for patients in need, including those with triple negative breast cancer and other solid
tumors.”
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Cynthia L. Sullivan, President and Chief Executive Officer of Immunomedics, said, “After a long and robust process, we concluded that licensing our lead
asset, sacituzumab govitecan, to Seattle Genetics, the leading ADC company, would give us the best opportunity to advance this product on behalf of
advanced stage cancer patients. Sacituzumab govitecan has the potential to drive significant value for patients with multiple types of cancer who are in need
of new therapy options, and we look forward to continuing its development with Seattle Genetics.”

Upon closing of the transactions contemplated by the development and license agreement, Immunomedics would receive an upfront payment of
$250 million. In addition, Seattle Genetics will pay development, regulatory and sales-dependent milestone payments across multiple indications and
geographic regions of up to a total maximum of approximately $1.7 billion, as well as tiered double-digit royalties. The closing of the transactions
contemplated by the development and license agreement is subject to customary conditions, including the expiration or termination of the waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. In addition, for a limited period of time, Immunomedics has the right to
continue discussions with a small number of parties that previously expressed interest in licensing sacituzumab govitecan. If a third party provides
Immunomedics with a financially superior licensing offer, Seattle Genetics has the right to match any such offer, and if it decides not to match,
Immunomedics has the right to accept the superior offer and terminate the proposed development and license agreement upon payment of a termination fee to
Seattle Genetics.

Concurrent with the transaction, Seattle Genetics is purchasing approximately $15 million of common stock, representing a 2.8 percent stake in
Immunomedics. Seattle Genetics has also been granted the right to purchase an additional 8,655,804 shares of common stock at a price of $4.90 for a defined
period. The equity purchase and rights are not subject to closing of the development and license agreement.

Seattle Genetics’ financial guidance for 2017 provided on and as of February 9, 2017 does not take into account the impact of the transactions contemplated
by the development and license agreement or the equity investment in Immunomedics. Seattle Genetics plans to update its financial guidance for 2017 after
the closing of the transactions contemplated by the development and license agreement.

About Sacituzumab Govitecan

Sacituzumab govitecan is an ADC composed of an anti-TROP-2 antibody linked to SN-38, the active metabolite of irinotecan. TROP-2 is a cell-surface
receptor that is expressed on several tumors, including cancers of the breast, colon, lung and bladder.

In data reported from a phase 1/2 trial, in 85 evaluable patients with metastatic TNBC, sacituzumab govitecan showed an objective response rate of
29 percent and a median duration of response of 10.8 months. For all 89 patients in the intent-to-treat population, the estimated median overall survival was
18.8 months. Sacituzumab govitecan was generally well-tolerated. The most common adverse events were nausea, neutropenia, diarrhea, anemia, vomiting
and fatigue.

In 2016, sacituzumab govitecan received Breakthrough Therapy Designation from the FDA for the treatment of patients with TNBC who have failed prior
therapies for metastatic disease. The regulatory agency has also granted the ADC Fast Track designation for patients with small-cell lung cancer (SCLC) or
non-small-cell lung cancer (NSCLC). In addition, sacituzumab govitecan has been designated an orphan drug by the FDA for the treatment of patients with
SCLC or pancreatic cancer and by the European Medicines Agency (EMA) for the treatment of patients with pancreatic cancer.
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Conference Call Details

Seattle Genetics’ management will host a conference call and webcast to discuss the transaction today at 5:30 a.m. Pacific Time (PT); 8:30 a.m. Eastern Time
(ET). The live event will be available from the Seattle Genetics website at www.seattlegenetics.com, under the Investors and News section, or by calling
800-279-9534 (domestic) or 719-325-2108 (international). The conference ID is 2159368. A replay of the discussion will be available beginning at
approximately 8:30 a.m. PT today from the Seattle Genetics website or by calling 888-203-1112 (domestic) or 719-457-0820 (international), using
conference ID 2159368. The telephone replay will be available until 5:00 p.m. PT on Monday, February 13, 2017.

About Seattle Genetics

Seattle Genetics is an innovative biotechnology company that develops and commercializes novel antibody-based therapies for the treatment of cancer. The
company’s industry-leading antibody-drug conjugate (ADC) technology harnesses the targeting ability of antibodies to deliver cell-killing agents directly to
cancer cells. ADCETRIS® (brentuximab vedotin), the company’s lead product, in collaboration with Takeda Pharmaceutical Company Limited, is the first in
a new class of ADCs and is commercially available globally in 66 countries for relapsed classical Hodgkin lymphoma (HL) and relapsed systemic anaplastic
large cell lymphoma (sALCL). Seattle Genetics is also advancing vadastuximab talirine (SGN-CD33A; 33A), an ADC in a phase 3 trial for acute myeloid
leukemia. Headquartered in Bothell, Washington, Seattle Genetics has a robust pipeline of innovative therapies for blood-related cancers and solid tumors
designed to address significant unmet medical needs and improve treatment outcomes for patients. The company has collaborations for its proprietary ADC
technology with a number of companies including AbbVie, Astellas, Bayer, Celldex, Genentech, GlaxoSmithKline and Pfizer. More information can be
found at www.seattlegenetics.com.

Forward-Looking Statements

Certain of the statements made in this press release are forward looking, such as those, among others, relating to the anticipated closing of the transactions
contemplated by the development and license agreement and the timing and benefits thereof; the expected future impacts from, planned regulatory filings
relating to and the performance of, sacituzumab govitecan; the future development, commercial and other opportunities relating to the licensing of
sacituzumab govitecan, including the expectation of the near-term opportunity to launch a second drug in the U.S.; and other statements that are not
historical facts. Actual results or developments may differ materially from those projected or implied in these forward-looking statements. Factors that may
cause such a difference include, but are not limited to, risks related to Seattle Genetics’ ability to complete the transactions contemplated by the development
and license agreement on the proposed terms and schedule, including risks and uncertainties related to the satisfaction of closing conditions and the
possibility that competing offers by third parties for the licensing of sacituzumab govitecan will be made; risks associated with licensing transactions, such as
the risks that sacituzumab govitecan will not be integrated into Seattle Genetics’ pipeline successfully or will not perform in clinical testing as expected, in
which case, Seattle Genetics’ may not recover its investment in sacituzumab govitecan; risks related to future opportunities and plans for Seattle Genetics and
sacituzumab govitecan, including uncertainty of the expected future regulatory filings and future development of sacituzumab govitecan; the possibility that
if Seattle Genetics does not complete the transactions contemplated by the development and license agreement or does not achieve the perceived benefits of
the proposed transaction as rapidly or to the extent anticipated by financial analysts or investors, the market price of Seattle Genetics’ common stock could
decline; the difficulty and uncertainty of pharmaceutical product development; the inherent uncertainty associated with the regulatory approval process,
including the risk that regulatory approval for sacituzumab govitecan in the U.S. or elsewhere may not be obtained in a timely manner or at all. More
information about the risks and uncertainties faced by Seattle Genetics is contained in the Company’s quarterly report on Form 10-Q for the quarter ended
September 30, 2016 filed with the Securities and Exchange Commission. Seattle Genetics disclaims any intention or obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

# # #
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CONTACTS:
Investors:
Peggy Pinkston
(425) 527-4160
ppinkston@seagen.com

Media:
Brandi Robinson
(425) 527-2910
brobinson@seagen.com
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Exhibit 6
 

Company Press Release
 

 
Immunomedics Enters into Exclusive Global Licensing Agreement with Seattle Genetics for Sacituzumab Govitecan (IMMU-132)

with Potential Payments of up to Approximately $2 Billion, Plus Royalties
 
Immunomedics to Receive $250 Million in Upfront Cash Payment; Plus Among Other Milestone Payments, an Additional $50 Million or

Negotiated Economic Splits Relating to Rights Outside US, Canada and EU
 

Agreement Provides for Seattle Genetics to Develop, Manufacture and Commercialize IMMU-132 in Multiple Indications;
Immunomedics Retains Rights to Co-Promote in the United States

 
Seattle Genetics to Make up to $57 Million Equity Investment for up to 9.9% Stake in Immunomedics Via an Immediate Purchase of

Common Stock and a Three-Year Warrant, Each Priced at a 10% Premium to the Company’s 15-Day VWAP
 

Agreement Follows Months-Long Robust, Strategic Process Led by Independent Transaction Committee of the Board and Outside
Financial Advisor, Greenhill & Co.

 
IMMU-132 Represents Potential for First-Ever Approved Therapy Specifically for

Advanced Metastatic Triple-Negative Breast Cancer (TNBC)
 

Company to Host Conference Call at 8:00 AM Eastern Time to Discuss Transaction
 
Morris Plains, N.J., February 10, 2017 – Immunomedics, Inc. (NASDAQ: IMMU) (“Immunomedics”) today announced that it has
entered into an exclusive global licensing agreement with Seattle Genetics, Inc. (NASDAQ: SGEN), an innovative global biotechnology
company that develops and commercializes novel antibody-drug conjugates (ADCs) for the treatment of cancer. Under the agreement,
Seattle Genetics will develop, fund, manufacture and commercialize IMMU-132, Immunomedics’ proprietary solid tumor therapy
candidate.
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The agreement also provides that Seattle Genetics will be responsible for initiating the Phase 3 clinical trial of IMMU-132 in
patients with metastatic triple-negative breast cancer (TNBC) and submitting the initial Biologics License Application (BLA) to the
U.S. Food and Drug Administration (FDA) for accelerated approval. The agreement includes the development of additional
indications for IMMU-132, including urothelial cancer (UC), small-cell lung cancer (SCLC) and non-small-cell lung cancer
(NSCLC), which are currently in Phase 2 clinical studies, along with other solid tumor indications being studied in ongoing clinical
trials.
 
Cynthia L. Sullivan, President and Chief Executive Officer of Immunomedics, said, “We are pleased to enter into this exclusive
worldwide licensing agreement with Seattle Genetics to further advance IMMU-132 on behalf of patients with late-stage cancers,
who have limited therapeutic options, while delivering significant and compelling near- and long-term value to stockholders. Since
its founding, Immunomedics has been dedicated to creating and advancing novel therapies in challenging diseases with unmet
therapeutic needs. Seattle Genetics’ reputation, development portfolio and track record make them an ideal partner to advance
IMMU-132. Additionally, this agreement validates the dedication and effort by our entire internal teams in research and
development, manufacturing, clinical, regulatory and general administration. In just over three years, we have brought IMMU-132
through clinical developments in multiple indications, and have advanced the TNBC indication to a potential accelerated approval
and launch by late 2017 or early 2018, which could make IMMU-132 available to patients dealing with a highly malignant form of
breast cancer. We are proud to have achieved this critical milestone and thank our entire team for their hard work. Immunomedics
looks forward to appropriately supporting Seattle Genetics as it seeks to bring IMMU-132 to commercialization.”
 
Clay Siegall, Ph.D., President and Chief Executive Officer of Seattle Genetics, said, “As the global leader in ADCs, we are excited to
enter into this licensing agreement with Immunomedics for sacituzumab govitecan. This program would complement our rich
pipeline of late- and early-stage programs, potentially allowing us to bring a new therapy for triple-negative breast cancer to patients
in need. We have successfully demonstrated our expertise in the development, manufacturing and commercialization of ADCs in
oncology, and we look forward to working with Immunomedics to advance this program.”
 
Dr. David M. Goldenberg, Chairman and Chief Scientific Officer of Immunomedics, commented, “After extensive preclinical
research conducted by our scientists, and about three years of clinical development by our clinicians and our collaborating external
investigators studying over 400 patients, we have decided that this is the right time to out-license IMMU-132. Although we have
had partnerships in the past, I am extremely enthusiastic about entering into this collaboration with Seattle Genetics, a company that
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has achieved a leadership role in antibody-drug conjugates. Both companies are committed to bringing important products to
cancer patients. This common goal is sincere and will be the basis of making IMMU-132 fulfill its full potential.”
 
Dr. Goldenberg further remarked, “After a long period of interactions with many interested partnering candidates, and a considerable
period of discussion with Seattle Genetics, we concluded that working with this group of successful business and marketing
executives, clinicians and scientists would allow us to contribute our own scientific and clinical knowledge to them as they further
develop IMMU-132 and bring it to commercialization. We are particularly pleased with their enthusiasm, and that this arrangement
allows us to continue our ongoing Phase 2 studies in a number of additional cancer types while we transition this product candidate
to them.”

 
Terms of the Agreement
 

The agreement provides for potential payments of approximately $2 billion across multiple indications, plus double-digit tiered
royalties on global net sales. Under the terms of the agreement, Immunomedics will receive $250 million in upfront cash payment,
plus, among other milestone payments, an additional $50 million (or negotiated economic splits) relating to rights outside the U.S.,
Canada and the EU. The remainder of the consideration comprises approximately $1.7 billion that is contingent upon achieving
certain clinical, development, regulatory and sales milestones, including an anticipated near-term milestone for acceptance of the
Biologics License Application (BLA) by the U.S. Food and Drug Administration for TNBC, additional milestones based on
regulatory approval of IMMU-132 for TNBC in the U.S. and other territories, and future development and regulatory milestones for
additional indications beyond TNBC. Future royalty payments are tiered double-digit royalties based on global net sales. In
addition, Immunomedics will retain the right to elect to co-promote IMMU-132 in the United States by participating in 50% of the
sales effort, subject to certain parameters set forth in the agreement.

 
Joint Steering Committee
 

Upon completion of the transaction, Immunomedics and Seattle Genetics will each appoint representatives to serve on a Joint
Steering Committee (JSC) that will be chaired by a Seattle Genetics representative. The JSC will be responsible for, among other
things, determining the overall development, commercialization, manufacturing and intellectual property strategy for IMMU-132.

 
Timing and Approvals
 

The companies expect the transaction to close in the first quarter of 2017, subject to expiration or termination of the applicable
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act, as well as other customary closing conditions.
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Modified Go-Shop Period
 

Under the terms of the agreement, for a limited period, through February 19, 2017, Immunomedics has the right to continue
negotiating with a select number of parties still in the strategic process, and accept a superior proposal. Seattle Genetics has the right
to match any superior proposal and if it decides not to match, Immunomedics has the right to accept the superior proposal and
terminate the proposed development and license agreement upon payment of a termination fee to Seattle Genetics.

 
Equity Investment
 

Concurrent with the transaction, Seattle Genetics is purchasing 3,000,000 shares of common stock, representing an approximately
2.8% stake in Immunomedics, at a per share price of $4.90, which represents a 10% premium to Immunomedics’ 15-day trading
volume weighted average stock price of $4.45 for the period ending at the close of trading February 9, 2017, the last trading day
prior to entering into the global licensing agreement. Seattle Genetics will also be issued a three-year warrant to purchase 8,655,804
shares of common stock at the same price, which shall be exercisable when the Company has sufficient authorized shares of common
stock to enable the exercise of the warrant. Seattle Genetics will not be eligible to vote its stake at the upcoming 2016 Annual
Meeting of Stockholders.
 
“We are delighted to welcome Seattle Genetics to our stockholder base and appreciate their commitment to Immunomedics. Our
promising clinical results and this partnership validating the promise of our novel antibody-drug conjugation technology stimulates
us to advance our other product candidates using this platform technology,” added Ms. Sullivan.

 
Strategic Process
 

The agreement with Seattle Genetics follows a 13 months-long competitive strategic process led over the past several months by
outside financial advisor, Greenhill & Co. (“Greenhill”), which was retained for their global capabilities and their significant
experience in biopharma M&A and licensing transactions. Greenhill & Co. reports directly to the Transaction Committee of the
Board, composed exclusively of the Company’s five independent directors.
 
Jason Aryeh, independent Vice Chairman of the Immunomedics Board, stated, “We are pleased to offer Immunomedics stockholders
the compelling and significant value provided by this agreement with Seattle Genetics. This agreement is the culmination of a
robust strategic process, led by Greenhill and the Transaction Committee. Greenhill’s outreach was to more than 45 parties and
involved more than half of those parties entering into confidentiality agreements and participating in diligence. In addition to the
highly competitive financial terms of the transaction, we believe that Seattle Genetics is the ideal partner for IMMU-132.”

 
Future Financial Plans
 

Upon closing of the transaction, the Immunomedics Board and management will evaluate and prioritize the Company’s remaining
clinical programs, long- and short-term funding requirements and tax-efficient ways to return capital to stockholders, including
share buybacks. The Company will announce the outcome of this review once a decision has been reached.
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Immunomedics expects that the transaction will fulfill its liquidity needs such that the Company can fund itself without additional
equity raises for the foreseeable future.

 
Advisors
 

Greenhill & Co., LLC, is serving as financial advisor to Immunomedics and DLA Piper LLP (US) is serving as legal advisor on the
transaction.

 
Conference Call to Discuss Transaction and Second Quarter 2017 Financial Results
 

Immunomedics will host a conference call and live audio webcast today at 8:00 AM Eastern Time to discuss this announcement and
will also discuss the Company’s second quarter 2017 financial results announced separately yesterday, February 9, 2017. The
Company will post a presentation for analysts and investors to its website, www.immunomedics.com, at least 15 minutes prior to the
beginning of the conference call.
 
To access the conference call, please dial (877) 303-2523 or (253) 237-1755 using the Conference ID 58226264. The conference
call will be also webcast via the Investors page on Immunomedics’ website at www.immunomedics.com.
 
Approximately two hours following the live event, a webcast replay of the conference call will be available on the Company’s
website for 30 days through March 11, 2017.

 
About Immunomedics
 

Immunomedics (the “Company”) is a clinical-stage biopharmaceutical company developing monoclonal antibody-based products
for the targeted treatment of cancer, autoimmune disorders and other serious diseases. Immunomedics’ advanced proprietary
technologies allow the Company to create humanized antibodies that can be used either alone in unlabeled or “naked” form, or
conjugated with radioactive isotopes, chemotherapeutics, cytokines or toxins. Using these technologies, Immunomedics has built a
pipeline of eight clinical-stage product candidates. Immunomedics’ portfolio of investigational products includes antibody-drug
conjugates (ADCs) that are designed to deliver a specific payload of a chemotherapeutic directly to the tumor while reducing
overall toxic effects that are usually found with conventional administration of these chemotherapeutic agents. Immunomedics’
most advanced ADCs are sacituzumab govitecan (IMMU-132) and labetuzumab govitecan (IMMU-130), which are in Phase 2 trials
for a number of solid tumors and metastatic colorectal cancer, respectively. IMMU-132 has received Breakthrough Therapy
Designation from the FDA for the treatment of patients with triple-negative breast cancer who have failed at least two prior therapies
for metastatic disease. Immunomedics has a research collaboration with Bayer to study epratuzumab as a thorium-227-labeled
antibody. Immunomedics has other ongoing collaborations in oncology with independent cancer study groups. The IntreALL Inter-
European study group is conducting a large, randomized Phase 3 trial combining
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epratuzumab with chemotherapy in children with relapsed acute lymphoblastic leukemia at clinical sites in Australia, Europe, and
Israel. Immunomedics also has a number of other product candidates that target solid tumors and hematologic malignancies, as well
as other diseases, in various stages of clinical and preclinical development. These include combination therapies involving its
antibody-drug conjugates, bispecific antibodies targeting cancers and infectious diseases as T-cell redirecting immunotherapies, as
well as bispecific antibodies for next-generation cancer and autoimmune disease therapies, created using its patented
DOCK-AND-LOCK® protein conjugation technology. The Company believes that its portfolio of intellectual property, which
includes approximately 301 active patents in the United States and more than 400 foreign patents, protects its product candidates
and technologies. For additional information on the Company, please visit its website at www.immunomedics.com. The information
on its website does not, however, form a part of this press release.

 
Important Additional Information
 

Immunomedics, Inc. (the “Company”), its directors and certain of its executive officers will be deemed to be participants in the
solicitation of proxies from Company stockholders in connection with the matters to be considered at the Company’s 2016 Annual
Meeting. The Company has filed a definitive proxy statement and form of WHITE proxy card with the U.S. Securities and Exchange
Commission (the “SEC”) in connection with any such solicitation of proxies from Company stockholders. COMPANY
STOCKHOLDERS ARE STRONGLY ENCOURAGED TO READ THE DEFINITIVE PROXY STATEMENT (INCLUDING
ANY AMENDMENTS AND SUPPLEMENTS), THE ACCOMPANYING WHITE PROXY CARD AND ANY OTHER
RELEVANT DOCUMENTS THAT THE COMPANY FILES WITH THE SEC WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Information regarding the identity of participants, and their
direct or indirect interests, by security holdings or otherwise, is set forth in the proxy statement and other materials filed by the
Company with the SEC. Stockholders will be able to obtain the proxy statement, any amendments or supplements to the proxy
statement and other documents filed by the Company with the SEC for no charge at the SEC’s website at www.sec.gov. Copies will
also be available at no charge at the Company’s website at www.immunomedics.com, by writing to Immunomedics, Inc. at 300 The
American Road, Morris Plains, New Jersey 07950, or by calling the Company’s proxy solicitor, or by calling Dr. Chau Cheng,
Senior Director, Investor Relations & Corporate Secretary, (973) 605-8200, extension 123.

 
Forward-Looking Statements
 

This release, in addition to historical information, may contain forward-looking statements made pursuant to the Private Securities
Litigation Reform Act of 1995. Such statements, including statements regarding clinical trials (including the funding therefor,
anticipated patient enrollment, trial outcomes, timing or associated costs), regulatory applications and related timelines,
out-licensing arrangements (including the timing and amount of contingent payments under the license and development
agreement with Seattle Genetics), forecasts of future operating results, potential collaborations, and
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capital raising activities, involve significant risks and uncertainties and actual results could differ materially from those expressed or
implied herein. Factors that could cause such differences include, but are not limited to, the Company’s dependence on business
collaborations or availability of required financing from capital markets, or other sources on acceptable terms, if at all, in order to
further develop our products and finance our operations, new product development (including clinical trials outcome and regulatory
requirements/actions), the risk that we or any of our collaborators may be unable to secure regulatory approval of and market our
drug candidates, risks associated with the outcome of pending litigation and competitive risks to marketed products, and the
Company’s ability to repay its outstanding indebtedness, if and when required, as well as the risks discussed in the Company’s
filings with the Securities and Exchange Commission. The Company is not under any obligation, and the Company expressly
disclaims any obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or
otherwise.

 
For More Information:
 

Dr. Chau Cheng
Senior Director, Investor Relations & Corporate Secretary
(973) 605-8200, extension 123
ccheng@immunomedics.com

 
Media
 

Dan Katcher / Ed Trissel / Nick Lamplough
Joele Frank, Wilkinson Brimmer Katcher
(212) 355-4449

 
Investors
 

Dan Burch/Bob Marese
MacKenzie Partners, Inc.
(212) 929-5500
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Exhibit 10.4
EXECUTION VERSION

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is dated as of February 10, 2017 (the “Effective Date”), by and between Immunomedics, Inc., a
Delaware corporation (the “Company”), and Seattle Genetics, Inc., a Delaware corporation (together with any valid assignees of its rights hereunder pursuant
to Section 5.6, the “Purchaser”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and Rule 506 promulgated thereunder, the Company desires to issue and sell to the Purchaser, and the Purchaser desires to purchase from
the Company, shares of common stock of the Company.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration the receipt
and adequacy of which are hereby acknowledged, the Company and the Purchaser agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the following terms have the meanings
set forth in this Section 1.1:

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls or is
controlled by or is under common control with such Person as such terms are used in and construed under Rule 405 under the Securities Act. With respect to a
Purchaser, any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such Purchaser will be
deemed to be an Affiliate of such Purchaser.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on
which banking institutions in the State of New York are authorized or required by law or other governmental action to close.

“Closing” means the closing of the purchase and sale of the Shares pursuant to Section 2.1.

“Closing Date” means the Trading Day when all of the Transaction Documents have been executed and delivered by the applicable parties
thereto, and all conditions precedent to (i) the Purchaser’s obligations to pay the Subscription Amount and (ii) the Company’s obligation to deliver the
Shares has been satisfied or waived.

“Commission” means the Securities and Exchange Commission.



“Common Stock” means the common stock of the Company, par value $0.01 per share, and any other class of securities into which such
securities may hereafter be reclassified or changed into.

“Common Stock Equivalents” means any securities of the Company or its subsidiaries which would entitle the holder thereof to acquire at any
time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into
or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Data Room” means the on-line “virtual data room” set up in connection with this Agreement (and prior to the date hereof) to allow the
Purchaser to review diligence materials provided by the Company.

“Disqualification Events” shall have the meaning ascribed to such term in Section 3.1(o).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder.

“GAAP” shall have the meaning ascribed to such term in Section 3.1(g).

“Governmental Entity” means any: (i) federal, state, local, municipal, foreign or other government; (ii) governmental, quasi-governmental,
supranational or regulatory authority (including any governmental division, department, agency, commission, instrumentality, organization, unit or body
and any court or other tribunal); or (iii) self-regulatory organization (including the Nasdaq Stock Market).

“Liens” means a lien, charge, security interest, encumbrance, hypothecation, right of first refusal, preemptive right or other restriction.

“Material Adverse Effect” means any circumstance, development, effect, change, event, occurrence or state of facts that, individually or in the
aggregate, has had or would reasonably be expected to have a material adverse effect on (i) the legality, validity or enforceability of any Transaction
Document, (ii) the results of operations, assets, business or financial condition of the Company and its subsidiaries, taken as a whole, or (iii) the Company’s
and its subsidiaries’ ability to perform in any material respect on a timely basis their respective obligations under any Transaction Document.

“OFAC” means the Office of Foreign Assets Control of the U.S. Treasury Department.

“Outside Date” shall have the meaning ascribed to such term in Section 2.2(c).
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“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation or partial
proceeding, such as a deposition), whether commenced or threatened.

“Registration Rights Agreement” means the registration rights agreement, executed concurrently with this Agreement, between the Company
and the Purchaser, in the form attached hereto as Exhibit A. “Registration Rights Agreement” shall also include the registration rights agreement as amended,
modified or supplemented from time to time in accordance with its terms.

“Required Filings” shall have the meaning ascribed to such term in Section 3.1(d).

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or
any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated thereunder or implementing the
provisions thereof.

“SEC Reports” shall have the meaning ascribed to such term in Section 3.1(g).

“Securities Act” shall have the meaning ascribed to such term in the Recitals hereto.

“Shares” means the shares of Common Stock issued or issuable to the Purchaser pursuant to this Agreement.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be deemed to include the
location and/or reservation of borrowable shares of Common Stock).

“Solicitor” shall have the meaning ascribed to such term in Section 3.1(o).

“Subscription Amount” means $14,691,930.

“Trading Day” means a day on which the Trading Market is open for trading.

“Trading Market” means the Nasdaq Global Market.

“Transaction Documents” means this Agreement, the Registration Rights Agreement and any other documents or agreements executed in
connection with the transactions contemplated hereunder.
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“Transfer Agent” means Broadridge Corporate Issuer Solutions, Inc., the current transfer agent of the Company, with a mailing address of
Broadridge Corporate Issuer Solutions, P.O. Box 1342, Brentwood, NY 11717, telephone number of (877) 830-4936, facsimile number of (215) 553-5402 and
e-mail of shareholder@broadridge.com, and any successor transfer agent of the Company.

“Warrant” shall have the meaning ascribed to such term in Section 4.8(a).

“Warrant Expiration Date” shall have the meaning ascribed to such term in Section 4.8(a).

ARTICLE II
PURCHASE AND SALE

2.1 Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, concurrent with the execution and delivery of this
Agreement by the parties hereto, the Company agrees to sell, and the Purchaser agrees to purchase in the aggregate three million (3,000,000) Shares. The
Purchaser shall deliver to the Company, via wire transfer, immediately available funds equal to the Subscription Amount, and the Company shall deliver to
the Purchaser the Shares, and the Company and the Purchaser shall deliver the other items set forth in Section 2.2 at the Closing. Upon the satisfaction of the
covenants and conditions set forth in Sections 2.2 and 2.3, the Closing shall occur at the offices of DLA Piper LLP (US), 51 John F. Kennedy Parkway, Suite
120, Short Hills, New Jersey 07078, or such other location as the parties shall mutually agree.

2.2 Deliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to the Purchaser the following:

(i) this Agreement duly executed by the Company;

(ii) the Registration Rights Agreement duly executed by the Company;

(iii) a copy of the irrevocable instructions to the Transfer Agent instructing the Transfer Agent to issue the Shares into book entry;

(iv) a customary opinion of DLA Piper LLP (US), as counsel for the Company, to the Purchaser, dated as of the Closing Date, in a form and
substance reasonably acceptable to the Purchaser;

(v) a certificate of the Secretary of State of Delaware certifying that the Company is duly incorporated under the laws of the State of Delaware and
is in good standing and has a legal corporate existence so far as the records of the Secretary of State of Delaware show;
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(vi) a certificate of a duly authorized officer of the Company certifying that all conditions precedent to the Purchaser’s obligations in connection
with Closing have been fulfilled; and

(vii) a certificate of the secretary of the Company certifying (A) the Company’s Second Amended and Restated By-Laws, (B) the Company’s
Amended and Restated Certificate of Incorporation, as amended and (C) the resolutions of the Board of Directors approving the Transaction
Documents and the transactions contemplated hereby.

(b) On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company the following:

(i) this Agreement duly executed by the Purchaser;

(ii) the Registration Rights Agreement duly executed by the Purchaser; and

(iii) a cash amount equal to the Subscription Amount by wire transfer to the account as specified in writing by the Company.

(c) If the Purchaser provides the cash amount set forth in Section 2.2(b)(iii) prior to the Closing Date and the Closing Date does not occur within
one (1) Business Day following the receipt of such cash amount (the “Outside Date”), the Company shall return the full cash amount to the Purchaser within
one (1) Business Day following the Outside Date. The Company acknowledges that any cash amount received from the Purchaser prior to the Closing Date is
property of the Purchaser and is being held in trust by the Company for the Purchaser until the occurrence of the Closing on the Closing Date.

2.3 Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following conditions being met, unless
otherwise waived by the Company:

(i) the representations and warranties of the Purchaser contained herein shall be true and correct as of the Closing Date;

(ii) all obligations, covenants and agreements of the Purchaser required to be performed at or prior to the Closing Date shall have been
performed;

(iii) the Development and License Agreement, dated as of the date hereof, by and between the Purchaser and the Company (the “License
Agreement”) shall have been executed by the Purchaser and the Company; and

(iv) the Purchaser shall have delivered to the Company each of the items set forth in Section 2.2(b) of this Agreement.

(b) The obligations of the Purchaser hereunder in connection with the Closing are subject to the following conditions being met, unless
otherwise waived by the Purchaser:
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(i) the representations and warranties of the Company contained herein shall be true and correct as of the Closing Date;

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to the Closing Date shall have been
performed;

(iii) the License Agreement shall have been executed by the Purchaser and the Company; and

(iv) the Company shall have delivered to the Purchaser each of the items set forth in Section 2.2(a) of this Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. Except as set forth in the SEC Reports (but (i) without giving effect to any amendment thereof
filed with, or furnished to, the Commission on or after the date hereof and (ii) excluding any disclosures contained under the heading “Risk Factors” and any
disclosure of risks included in any “forward-looking statements” disclaimer or in any other section to the extent they are forward-looking statements or
cautionary, predictive or forward-looking in nature) and the Data Room, which SEC Reports and Data Room shall be deemed a part hereof and shall qualify
any representation made herein, the Company hereby makes the following representations and warranties to the Purchaser:

(a) Organization and Qualification. The Company and each of its subsidiaries is an entity duly incorporated or otherwise organized, validly
existing and in good standing under the laws of the jurisdiction of its incorporation or organization (as applicable), with the requisite power and authority to
own and use its properties and assets and to carry on its business as currently conducted. Neither the Company nor any subsidiary is in violation or default of
any of the provisions of its respective certificate or articles of incorporation, by-laws or other organizational or charter documents. Each of the Company and
its subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature
of the business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the
case may be, could not have or reasonably be expected to result in a Material Adverse Effect and no Proceeding has been instituted in any such jurisdiction
revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification, except where such Proceeding could not have
or reasonably be expected to result in a Material Adverse Effect.

(b) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the transactions
contemplated by each of the Transaction Documents and otherwise to carry out its obligations under the Transaction Documents. The execution and delivery
of each of the Transaction Documents by the Company and the consummation by it of the transactions contemplated by the Transaction Documents have
been duly authorized by all necessary action on the part of the Company and no further action is required by the Company, the Board of Directors or the
Company’s stockholders in connection therewith other than in connection with the Required Filings. Each Transaction Document has
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been (or upon delivery will have been) duly executed by the Company and, when delivered in accordance with the terms of the Transaction Documents, will
constitute the valid and binding obligation of the Company enforceable against the Company in accordance with its terms, except (i) as limited by general
equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and
(iii) insofar as indemnification and contribution provisions may be limited by applicable law.

(c) No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company, the issuance and sale of the Shares
and the consummation by the Company of the other transactions contemplated by the Transaction Documents do not and will not (i) conflict with or violate
any provision of the Company’s or any subsidiary’s certificate or articles of incorporation, by-laws or other organizational or charter documents, or
(ii) conflict with, or constitute a material default (or an event that with notice or lapse of time or both would become a default) under, result in the creation of
any Lien upon any of the properties or assets of the Company or any subsidiary, or give to others any rights of termination, amendment, acceleration or
cancellation (with or without notice, lapse of time or both) of, any material agreement, credit facility, debt or other instrument (evidencing a Company or
subsidiary debt or otherwise) or other understanding to which the Company or any subsidiary is a party or by which any property or asset of the Company or
any subsidiary is bound or affected, or (iii) subject to the Required Filings, conflict with or result in a violation of any material law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Company or a subsidiary is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Company or a subsidiary is bound or affected.

(d) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give any notice to, or
make any filing or registration with, any court or other federal, state, local or other governmental authority or other Person in connection with the execution,
delivery and performance by the Company of the Transaction Documents, other than (i) filings required pursuant to Section 4.4 of this Agreement, and (ii) the
filing of Form D with the Commission and such filings as are required to be made under applicable state securities laws (collectively, the “Required Filings”).

(e) Issuance of the Shares. The Shares are duly authorized and, when issued and paid for in accordance with the applicable Transaction
Documents, will be duly and validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company other than restrictions on
transfer provided for in the Transaction Documents.

(f) Capitalization. The capitalization of the Company is as set forth in the Company’s SEC Reports. The Company has not issued any capital
stock since its most recently filed periodic report under the Exchange Act, other than pursuant to the exercise of employee stock options under the
Company’s stock option plan and pursuant to the conversion or exercise of Common Stock Equivalents. No Person has any right of first refusal, preemptive
right, right of participation, or any similar right to participate in the transactions contemplated by the Transaction Documents. Except as a result of the
purchase and sale of the Shares and except as
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set forth in the SEC Reports, there are no outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever relating
to, or securities, rights or obligations convertible into or exercisable or exchangeable for, or giving any Person any right to subscribe for or acquire, any
shares of Common Stock or preferred stock, or contracts, commitments, understandings or arrangements by which the Company or any subsidiary is or may
become bound to issue additional shares of Common Stock, Common Stock Equivalents, preferred stock or preferred stock equivalents. All of the
outstanding shares and warrants of capital stock of the Company are validly issued, fully paid and nonassessable, have been issued in compliance with all
federal and state securities laws, and none of such outstanding shares or warrants was issued in violation of any preemptive rights or similar rights to
subscribe for or purchase securities.

(g) SEC Reports; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents required to be filed
by the Company under the Securities Act and the Exchange Act, including pursuant to Sections 13(a) and 15(d) thereof, for the three (3) years preceding the
date hereof (or such shorter period as the Company was required by law or regulation to file such material) (the foregoing materials, including the exhibits
thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC Reports”) on a timely basis or has received a valid
extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their respective dates, the SEC
Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations of the Commission
promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Reports comply in all material respects with applicable accounting requirements
and the rules and regulations of the Commission with respect thereto as in effect at the time of filing. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”), except as may
be otherwise specified in such financial statements or the notes thereto and except that unaudited financial statements may not contain all footnotes required
by GAAP, and fairly present in all material respects the financial position of the Company and its consolidated subsidiaries as of and for the dates thereof and
the results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit
adjustments.

(h) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements included within
the SEC Reports, except as specifically disclosed in the SEC Reports, (i) there has been no event, occurrence or development that has had or that could
reasonably be expected to result in a Material Adverse Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade
payables and accrued expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the
Company’s financial statements pursuant to GAAP or required to be disclosed in filings made with the Commission, (iii) the Company has not made any
changes to its accounting policies, (iv) the Company has not declared or made any dividend or distribution of cash or other property to its stockholders or
purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock and (v) the Company has not issued any equity securities
to any officer, director or Affiliate, except pursuant to existing Company stock option plans.
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(i) Litigation. Except as disclosed in the SEC Reports and the Data Room, there is no action, suit, inquiry, notice of violation, Proceeding or
investigation pending or, to the knowledge of the Company, threatened against or affecting the Company, any subsidiary or any of their respective properties
before or by any court, arbitrator, governmental or administrative agency or regulatory authority (federal, state, county, local or foreign) which (i) adversely
affects or challenges the legality, validity or enforceability of any of the Transaction Documents, the Shares or (ii) could, if there were an unfavorable
decision, have or reasonably be expected to result in a Material Adverse Effect.

(j) Compliance. Neither the Company nor any subsidiary (i) is in default under or in violation of (and no event has occurred that has not been
waived that, with notice or lapse of time or both, would result in a default by the Company or any subsidiary under), nor has the Company or any subsidiary
received notice of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agreement (or any documents related to the
foregoing) or any other material agreement or material instrument to which it is a party or by which it or any of its properties is bound (whether or not such
default or violation has been waived), (ii) is in violation of any order of any court, arbitrator or governmental body, or (iii) is or has been in violation of any
statute, rule or regulation of any governmental authority, including without limitation all foreign, federal, state and local laws applicable to its business and
all such laws that affect the environment, except in each case as could not have or reasonably be expected to result in a Material Adverse Effect.

(k) Regulatory Permits. The Company and its subsidiaries possess all certificates, authorizations and permits issued by the appropriate federal,
state, local or foreign regulatory authorities necessary to conduct their respective businesses as described in the SEC Reports, except where the failure to
possess such permits could not have or reasonably be expected to result in a Material Adverse Effect, and neither the Company nor any subsidiary has
received any notice of Proceedings relating to the revocation or modification of any material permit.

(l) Private Placement. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2, no registration under the
Securities Act is required for the offer and sale of the Shares by the Company to the Purchaser as contemplated hereby. The issuance and sale of the Shares
hereunder does not contravene the rules and regulations of the Trading Market.

(m) Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the Shares, will not be or
be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940, as amended. The Company shall conduct its
business in a manner so that it will not become subject to the Investment Company Act of 1940, as amended.
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(n) No General Solicitation. Neither the Company nor to its knowledge any person acting on behalf of the Company has offered or sold any of
the Shares by any form of general solicitation or general advertising. To the knowledge of the Company, no person acting on behalf of the Company has
offered the Shares for sale other than to the Purchaser and certain other “accredited investors” within the meaning of Rule 501 under the Securities Act.

(o) No “Bad Actor” Disqualification. The Company has exercised reasonable care, in accordance with Commission rules and guidance, and has
conducted a factual inquiry, including by the procurement of relevant questionnaires from each Covered Person (as defined below) or other means, the nature
and scope of which reflect reasonable care under the relevant facts and circumstances, to determine whether any Covered Person (as defined below) is subject
to any of the “bad actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (“Disqualification Events”). To the Company’s
knowledge, after conducting such sufficiently diligent factual inquiries, no Covered Person (as defined below) is subject to a Disqualification Event, except
for a Disqualification Event covered by Rule 506(d)(2) or (d)(3) under the Securities Act. The Company has complied, to the extent applicable, with any
disclosure obligations under Rule 506(e) under the Securities Act. “Covered Persons” are those persons specified in Rule 506(d)(1) under the Securities Act,
including the Company, any predecessor or affiliate of the Company, any director, executive officer, other officer participating in the offering, any beneficial
owner of twenty percent (20%) or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power, any promoter (as
defined in Rule 405 under the Securities Act) connected with the Company in any capacity at the time of the sale of the Shares, and any person that has been
or will be paid (directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of the Shares (a “Solicitor”), any general partner
or managing member of any Solicitor, and any director, executive officer or other officer participating in the offering of any Solicitor or general partner or
managing member of any Solicitor.

(p) Use of Proceeds. The Company will use the net proceeds from the sale of the Shares hereunder for general working capital purposes (which
shall not include any dividend or distribution).

(q) Compliance with Registration Requirements. The Company meets the requirements for use of Form S-3 under the Securities Act and all of the
currently outstanding Common Stock has been duly registered under the Securities Act.

(r) Accounting and Disclosure Controls. The Company and its subsidiaries maintain and have established and maintained effective “internal
control over financial reporting” (as defined in Rule 13a-15 promulgated by the Commission pursuant to the Exchange Act). The Company and its
subsidiaries maintain a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. Except as described in the SEC Reports, there has not been (A) at any time during
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the Company’s five consecutive fiscal years ended with and including the Company’s most recent fiscal year or at any time subsequent thereto, any material
weakness (as defined in Rule 1-02 of Regulation S-X of the Commission) in the Company’s internal control over financial reporting (whether or not
remediated), or (B) any fraud, whether or not material, involving management or other employees who have a role in the Company’s internal control over
financial reporting and, since the Company’s most recent fiscal year end, there has been no change in the Company’s internal control over financial reporting
that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. The Company and its
subsidiaries have established, maintained and periodically evaluate the effectiveness of “disclosure controls and procedures” (as defined in Rules 13a-15 and
15d-15 promulgated by the Commission pursuant to the Exchange Act); such disclosure controls and procedures are designed to ensure that information
required to be disclosed by the Company in the reports that it files or submits under the Exchange Act and the interactive data in eXtensible Business
Reporting Language included as an exhibit to the SEC Reports or incorporated by reference in any SEC Reports are recorded, processed, summarized and
reported, within the time periods specified in the Commission’s rules and forms, and is accumulated and communicated to the Company’s management,
including its principal executive officer or officers and principal financial officer or officers, as appropriate, to allow timely decisions regarding disclosure.
The Company’s independent public accountants and the audit committee of the Company’s board of directors have been advised of all material weaknesses,
if any, and significant deficiencies (as defined in Rule 1-02 of Regulation S-X of the Commission), if any, in the Company’s internal control over financial
reporting and of all fraud, if any, whether or not material, involving management or other employees who have a role in the Company’s internal control over
financial reporting, in each case that occurred or existed, or was first detected, at any time during the Company’s five consecutive fiscal years ended with and
including the Company’s most recent fiscal year end or at any time subsequent thereto.

(s) Compliance with the Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s directors or
officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act with which any of them is required to comply, including
Section 402 related to loans and Sections 302 and 906 related to certifications.

(t) OFAC. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate
or other person acting on behalf of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by OFAC; and the Company
will not directly or indirectly use any of the proceeds from the sale of Shares by the Company in the offering contemplated by this Agreement, or lend,
contribute or otherwise make available any such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the
activities of any person currently subject to any U.S. sanctions administered by OFAC.

(u) Foreign Corrupt Practices Act. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer,
agent, employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly,
that has resulted or would result in a violation by any such person of the FCPA, including, without limitation, any offer, payment, promise to pay or
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authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign
official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of
the FCPA and the Company and its subsidiaries, and, to the knowledge of the Company, its other affiliates have conducted their businesses in compliance
with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to ensure, continued
compliance therewith.

(v) Brokers. There is not a broker, finder or other party that is entitled to receive from the Company any brokerage or finder’s fee or other fee or
commission as a result of any of the transactions contemplated by this Agreement or the other Transaction Documents, except for fees and/or commissions
paid or payable to Greenhill & Co., Inc.

3.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the date hereof and as of the Closing Date to
the Company as follows:

(a) Organization; Authority. The Purchaser is an entity duly incorporated, validly existing and in good standing under the laws of the
jurisdiction of its incorporation with the requisite power and authority to enter into and to consummate the transactions contemplated by each of the
Transaction Documents and otherwise to carry out its obligations under the Transaction Documents. The execution and delivery of each of the Transaction
Documents by the Purchaser and the consummation by it of the transactions contemplated by the Transaction Documents have been duly authorized by all
necessary action on the part of the Purchaser. Each Transaction Document to which it is a party has been (or upon delivery will have been) duly executed by
the Purchaser, and when delivered by the Purchaser in accordance with the terms of the Transaction Documents, will constitute the valid and binding
obligation of the Purchaser, enforceable against it in accordance with its terms, except (i) as limited by general equitable principles and applicable
bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as limited
by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution
provisions may be limited by applicable law.

(b) Own Account. The Purchaser understands that the Shares are “restricted securities” and have not been registered under the Securities Act or
any applicable state securities law and is acquiring the Shares as principal for its own account and not with a view to or for distributing or reselling such
Shares or any part thereof in violation of the Securities Act or any applicable state securities law, has no present intention of distributing any of such Shares
in violation of the Securities Act or any applicable state securities law and has no direct or indirect arrangement or understandings with any other persons to
distribute or regarding the distribution of such Shares (this representation and warranty not limiting the Purchaser’s right to sell the Shares in compliance with
applicable federal and state securities laws) in violation of the Securities Act or any applicable state securities law. The Purchaser is acquiring the Shares
hereunder in the ordinary course of its business.

(c) Purchaser Status. At the time the Purchaser was offered the Shares, it was, and at the date hereof it is, either: (i) an “accredited investor” as
defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act or (ii) a “qualified institutional buyer” as defined in Rule 144A(a) under the
Securities Act. The Purchaser is not required to be registered as a broker-dealer under Section 15 of the Exchange Act and all of the SEC Reports have been
made available to the Purchaser.
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(d) Experience of the Purchaser. The Purchaser, either alone or together with its representatives, has such knowledge, sophistication and
experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Shares, and has so
evaluated the merits and risks of such investment. The Purchaser is able to bear the economic risk of an investment in the Shares and, at the present time, is
able to afford a complete loss of such investment.

(e) General Solicitation. The Purchaser is not purchasing the Shares as a result of any advertisement, article, notice or other communication
regarding the Shares published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar attended by the
Purchaser.

(f) Short Sales and Confidentiality Prior To The Date Hereof. Other than the transactions contemplated hereunder and under the Transaction
Documents, the Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with the Purchaser, directly or indirectly executed
any purchases or dispositions, including Short Sales, of the securities of the Company during the period commencing from the time that the Purchaser first
received a term sheet (written or oral) from the Company or any other Person representing the Company setting forth the material terms of the transactions
contemplated hereunder until the date hereof. Other than to other Persons party to this Agreement and to its representatives, the Purchaser has maintained the
confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this transaction).

(g) Diligence. Purchaser has conducted the diligence appropriate as a potential investor in the Company and has, in connection with such
diligence review, reviewed the SEC Reports.

(h) No “Bad Actor” Disqualification Events. Neither the Purchaser nor any of its directors, executive officers, other officers that may serve as a
director or officer of any company in which it invests, general partners or managing members is subject to any of the “bad actor” Disqualification Events,
except for Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) under the Securities Act and disclosed in writing in reasonable detail to the
Company.

ARTICLE IV
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions.

(a) The Shares may only be disposed of in compliance with state and federal securities laws. In connection with any transfer of Shares (other than
pursuant to an effective registration statement or Rule 144 promulgated under the Securities Act, to the Company or to an Affiliate of the Purchaser or in
connection with a pledge as contemplated in Section 4.1(b)), the Company may require the transferor thereof to provide to the Company an opinion of
counsel selected by the transferor to the effect that such transfer does not require registration of such transferred Shares under the Securities Act. As a
condition of transfer, any such transferee shall agree in writing to be bound by the terms of this Agreement and shall have the rights of the Purchaser under
this Agreement.
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(b) The Purchaser agrees to the imprinting, so long as is required by this Section 4.1, of a legend on any of the Shares in the following form:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE TRANSFERRED EXCEPT (1) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (2) PURSUANT TO RULE 144 PROMULGATED UNDER THE SECURITIES
ACT, (3) TO THE COMPANY, (4) TO AN AFFILIATE OF THE INITIAL HOLDER OF THIS SECURITY, (5) IN CONNECTION WITH A PLEDGE
OR (6) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE AND FEDERAL SECURITIES LAWS AS
SHALL BE EVIDENCED (IN THE CASE OF (6) ONLY) BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT
UPON THE COMPANY’S REQUEST.

(c) Certificates evidencing the Shares shall not contain any legend (including the legend set forth in Section 4.1(b)), (i) following any sale of
such Shares pursuant to Rule 144, or (ii) if such legend is not required under applicable requirements of the Securities Act (including judicial interpretations
and pronouncements issued by the staff of the Commission). The Company shall cause its legal counsel to issue a legal opinion to the Transfer Agent
promptly after the Effective Date if required by the Transfer Agent to effect the removal of the legend hereunder. The Company agrees that following the
Effective Date or at such time as such legend is no longer required under this Section 4.1(c), it will, no later than three Trading Days following the delivery by
the Purchaser to the Company or the Transfer Agent of a certificate representing Shares issued with a restrictive legend, deliver or cause to be delivered to the
Purchaser a certificate representing such Shares that is free from all restrictive and other legends. The Company may not make any notation on its records or
give instructions to the Transfer Agent that enlarge the restrictions on transfer set forth in this Section 4.1(c). Certificates for Shares subject to legend removal
hereunder shall be transmitted by the Transfer Agent to the Purchaser by crediting the account of the Purchaser’s prime broker with the Depository Trust
Company System as directed by the Purchaser.
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(d) The Purchaser agrees that it will sell any Shares pursuant to either the registration requirements of the Securities Act, including any
applicable prospectus delivery requirements, or an exemption therefrom, and that if Shares are sold pursuant to a registration statement, they will be sold in
compliance with the plan of distribution set forth therein, and acknowledges that the removal of the restrictive legend from certificates representing Shares as
set forth in this Section 4.1 is predicated upon the Company’s reliance upon this understanding.

4.2 Furnishing of Information. As long as the Purchaser owns Shares purchased pursuant to this Agreement, the Company shall timely file (or obtain
extensions in respect thereof and file within the applicable grace period) all materials required to be filed by the Company after the date hereof pursuant to
the Exchange Act. As long as the Purchaser owns Shares purchased pursuant to this Agreement, if the Company is not required to file reports pursuant to the
Exchange Act, it will prepare and furnish to the Purchaser and make publicly available in accordance with Rule 144(c) such information as is required for the
Purchaser to sell the Shares under Rule 144. The Company shall take such further action as any holder of Shares may reasonably request, to the extent
required from time to time to enable such holder to sell such Shares without registration under the Securities Act within the requirements of the exemption
provided by Rule 144.

4.3 Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in
Section 2 of the Securities Act) that would be integrated with the offer or sale of the Shares in a manner that would require the registration under the Securities
Act of the sale of the Shares to the Purchaser or that would be integrated with the offer or sale of the Shares to the Purchaser for purposes of the rules and
regulations of any Trading Market such that it would require shareholder approval prior to the closing of such other transaction unless shareholder approval
is obtained before the closing of such subsequent transaction.

4.4 Securities Laws Disclosure; Publicity. The Company shall, within four (4) Trading Days immediately following the date hereof, issue a Current
Report on Form 8-K, disclosing the material terms of the transactions contemplated hereby.

4.5 Use of Proceeds. The Company shall use the net proceeds from the sale of the Shares hereunder for general working capital purposes, which shall
not include the payment of any dividend or distribution.

4.6 Form D; Blue Sky Filings. The Company agrees to timely file a Form D with respect to the Shares as required under Regulation D and to provide a
copy thereof, promptly upon request of the Purchaser. The Company shall take such action as the Company shall reasonably determine is necessary in order
to obtain an exemption for, or to qualify the Shares for, sale to the Purchaser at the Closing under applicable securities or “Blue Sky” laws of the states of the
United States, and shall provide evidence of such actions promptly upon request of the Purchaser.

4.7 Listing of Shares. The Company shall cause the Shares to be approved for listing on the Trading Market promptly following the Closing Date. The
Company shall cause any shares of Common Stock deliverable upon exercise of the Warrant to be approved for listing on the Trading Market promptly
following the exercise of the Warrant.
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4.8 Warrant.

(a) No later than February 16, 2017, the Company shall execute and deliver to, and in favor of, the Purchaser, a warrant on customary terms
reasonably acceptable to the Purchaser (the “Warrant”), pursuant to which the Purchaser will have the right, upon the approval by the Company’s
stockholders of an amendment to the Company’s certificate of incorporation, and filing thereof, increasing such number of shares of common stock in an
amount sufficient to allow for the exercise of the shares being issued upon the exercise of the Warrant, until February 10, 2020 (the “Warrant Expiration
Date”), to purchase up to 8,655,804 shares of Common Stock, for cash only, at an exercise price of $4.90 per share (in each case, subject to adjustment in
accordance with the terms of the Warrant).

(b) From the date hereof until the earliest to occur of (A) the exercise in full of the Warrant and (B) the Warrant Expiration Date:

(i) any shares of Common Stock authorized for issuance by the Company, but not currently reserved for issuance as of the date hereof, shall first
be reserved for issuance for purposes of permitting the exercise of the Warrant in full, up to such amount necessary to permit the exercise of the Warrant
in full; and

(ii) at any time there is not a sufficient number of authorized and unissued shares of Common Stock to permit the exercise of the Warrant in full,
the Company may not issue or reserve for issuance shares of Common Stock for any purpose other than for the exercise of the Warrant in full (unless
such shares are currently reserved for issuance as of the date hereof, in which case they may be issued in accordance with the terms of any equity
compensation plan or other agreement pursuant to which they are being reserved).

ARTICLE V
MISCELLANEOUS

5.1 Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each party shall pay the fees and expenses of its
advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution,
delivery and performance of this Agreement. The Company shall pay all Transfer Agent fees, stamp taxes and other taxes and duties levied in connection
with the delivery to the Purchaser of any Shares.

5.2 Entire Agreement. The Transaction Documents, together with the exhibits and schedules thereto, contain the entire understanding of the parties
with respect to the subject matter hereof and supersede all prior agreements and understandings, oral or written, with respect to such matters, which the parties
acknowledge have been merged into such documents, exhibits and schedules.
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5.3 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall be
deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number set forth on the signature pages attached hereto on a day that
is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second Trading Day following the date of mailing, if sent by
U.S. nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such
notices and communications shall be as set forth on the signature pages attached hereto. Either party may from time to time change its address for notice by
giving at least five (5) days’ written notice of such changed address to the other party.

5.4 Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an
amendment, by the Company and the Purchaser or, in the case of a waiver, by the party against whom enforcement of any such waived provision is sought.
No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or
a waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to
exercise any right hereunder in any manner impair the exercise of any such right.

5.5 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of
the provisions hereof.

5.6 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns.
The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of the Purchaser (other than by merger).
The Purchaser may assign any or all of its rights under this Agreement to any Person to whom the Purchaser assigns or transfers any Shares, provided such
transferee agrees in writing to be bound, with respect to the transferred Shares, by the provisions of the Transaction Documents that apply to the “Purchaser.”
Any assignment in violation of the foregoing shall be null and void.

5.7 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns
and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

5.8 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law
thereof. Each party agrees that all Proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement
and any other Transaction Documents (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of Manhattan for the adjudication of any dispute hereunder or
in connection
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herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents),
and hereby irrevocably waives, and agrees not to assert in any Proceeding that it is not personally subject to the jurisdiction of any such court, that such
Proceeding is improper or is an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal service of process and consents to
process being served in any Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such
party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If either party
shall commence a Proceeding to enforce any provisions of the Transaction Documents, then the prevailing party in such Proceeding shall be reimbursed by
the other party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such
Proceeding.

5.9 Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it being understood that both
parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data
file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and
effect as if such facsimile or “.pdf” signature page were an original thereof.

5.10 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal,
void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in no
way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an alternative means to
achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to
be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that
may be hereafter declared invalid, illegal, void or unenforceable.

5.11 Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of) any of
the other Transaction Documents, whenever the Purchaser exercises a right, election, demand or option under a Transaction Document and the Company does
not timely perform its related obligations within the periods therein provided, then the Purchaser may rescind or withdraw, in its sole discretion from time to
time upon written notice to the Company, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.

5.12 Replacement of Shares. If any certificate or instrument evidencing any Shares is mutilated, lost, stolen or destroyed, the Company shall issue or
cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a new
certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction. The applicant for a new
certificate or instrument under such circumstances shall also pay any reasonable third-party costs (including customary indemnity) associated with the
issuance of such replacement Shares.
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5.13 Remedies; Specific Performance. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of
damages, the Purchaser and the Company will be entitled to specific performance under the Transaction Documents (including the Company’s obligation to
execute the Warrant). The parties agree that monetary damages may not be adequate compensation for any loss incurred by reason of any breach of
obligations contained in the Transaction Documents and hereby agree to waive and not to assert in any action for specific performance of any such
obligation the defense that a remedy at law would be adequate.

5.14 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein
shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.

5.15 Waiver of Jury Trial. In any Proceeding in any jurisdiction brought by any party against any other party, the parties each knowingly and
intentionally, to the greatest extent permitted by applicable law, hereby absolutely, unconditionally, irrevocably and expressly waives forever trial by jury.

5.16 Allocation. The Purchaser and the Company shall cooperate to determine the amounts to be allocated (for U.S. federal tax purposes) to the Shares
and the Warrant. In the case of failure to reach an agreement on such allocation within ninety (90) days of the date hereof, the allocation shall be made by a
nationally recognized accounting firm jointly selected by the Purchaser and the Company, with costs to be shared equally. The Purchaser and the Company
shall report the tax treatment of the transactions contemplated in this agreement consistent with the allocation determined under this Section 5.16.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Stock Purchase Agreement to be duly executed by their respective authorized signatories
as of the date first indicated above.
 
COMPANY:    

IMMUNOMEDICS, INC.    Address for Notice:

    
300 The American Road
Morris Plains, New Jersey 07950

By:  /s/ Cynthia L. Sullivan    Attention: Michael R. Garone, Chief Financial
Name:  Cynthia L. Sullivan    Officer
Title:  President and    Fax: (973) 605-8511

 Chief Executive Officer    
    With a copy to (which shall not constitute notice):

    DLA Piper LLP (US)
    51 John F. Kennedy Parkway
    Short Hills, New Jersey 07078
    Attention: Andrew P. Gilbert, Esq.
    Fax: (973) 520-2573

PURCHASER:    

SEATTLE GENETICS, INC.    Address for Notice:

    
Seattle Genetics, Inc.
21823 - 30th Drive S.E.

By:  /s/ Clay B. Siegall    Bothell, Washington 98021
Name:  Clay B. Siegall, Ph.D.    Attention: General Counsel
Title:  President and    Fax: (425) 527-4107

 Chief Executive Officer    
    With a copy to (which shall not constitute notice):
    Sullivan & Cromwell LLP
    125 Broad Street
    New York, New York 10004

    
Attention: Krishna Veeraraghavan, Esq.
Ari B. Blaut, Esq.

    Fax: (212) 558-3588

[SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT]



EXHIBIT A

Registration Rights Agreement

[See attached.]



Exhibit 10.5
EXECUTION VERSION

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement”), dated as of February 10, 2017, by and between Immunomedics, Inc., a Delaware corporation
(the “Company”), and Seattle Genetics, Inc., a Delaware corporation (together with its permitted successors and assigns, the “Purchaser”).

WHEREAS, the Company and the Purchaser have entered into a Stock Purchase Agreement, dated as of the date hereof (as may be further amended or
modified from time to time in accordance with its terms, the “Purchase Agreement”), whereunder, among other things, the Purchaser is purchasing 3,000,000
shares of Common Stock of the Company (the “Purchased Shares”) from the Company, and the Company has agreed to execute and deliver to, and in favor
of, the Purchaser, a warrant on customary terms reasonably acceptable to the Purchaser (the “Warrant”), pursuant to which the Purchaser will have the right,
until February 10, 2020 (the “Warrant Expiration Date”), to purchase up to 8,655,804 shares of Common Stock at an exercise price of $4.90 per share (in each
case, subject to adjustment in accordance with the terms of the Warrant); and

WHEREAS, the execution of this Agreement by the Company and its delivery to the Purchaser is required by the Purchase Agreement;

NOW THEREFORE, in consideration of the premises and the covenants and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which the parties hereto acknowledge, the parties agree as follows:

ARTICLE 1. DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings:

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on which
banking institutions in the State of New York are authorized or required by law or other governmental action to close.

“Closing Date” shall have the meaning set forth in the Purchase Agreement.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.01 per share, and any other class of securities into which such securities may
hereafter be reclassified or changed into.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Indemnified Party” shall have the meaning set forth in Section 6.3.
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“Indemnifying Party” shall have the meaning set forth in Section 6.3.

“Losses” shall have the meaning set forth in Section 6.1.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation or partial proceeding,
such as a deposition), whether commenced or threatened.

“Prospectus” means the prospectus included in the Registration Statement (including, without limitation, a prospectus that includes any information
previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated under the Securities Act), as
amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by the
Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated by
reference in such Prospectus.

“Purchase Agreement” has the meaning set forth in the Recitations.

“Purchased Shares” has the meaning set forth in the Recitations.

“Registrable Securities” means the Purchased Shares and the Warrant Shares; provided, that any such securities shall cease to constitute “Registrable
Securities” upon the earliest to occur of (A) the date on which such securities are disposed of pursuant to a Registration Statement and (B) the date on which
such securities cease to be outstanding.

“Registration Statement” means any registration statement contemplated by this Agreement, including (in each case) the Prospectus, amendments and
supplements to such registration statement or Prospectus, including pre- and post-effective amendments, all exhibits thereto, and all material incorporated by
reference in such registration statement.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 158” means Rule 158 promulgated by the Commission under the Securities Act, as such Rule may be amended from time to time, or any similar
rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 415” means Rule 415 promulgated by the Commission under the Securities Act, as such Rule may be amended from time to time, or any similar
rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Transfer Agent” shall have the meaning set forth in the Purchase Agreement.

“Warrant” shall have the meaning set forth in the Recitations.

“Warrant Expiration Date” shall have the meaning set forth in the Recitations.

“Warrant Shares” shall have the meaning set forth in Section 2.1(a).

ARTICLE 2. RESALE REGISTRATION STATEMENT

2.1 Registration Statements.

(a) Mandatory Registration. Within one hundred twenty (120) days after the Closing Date and subject to Section 2.3, the Company shall prepare and
file with the Commission a Registration Statement, which shall be a “resale” registration statement providing for the resale of the Registrable Securities
pursuant to an offering to be made on a continuous basis under Rule 415. The Registration Statement required by the foregoing sentence shall be on Form
S-3 and shall cover to the extent allowable under the Securities Act and the rules promulgated thereunder, such indeterminate number of additional shares of
Common Stock resulting from stock splits, stock dividends or similar transactions of and/or from the Registrable Securities and adjustments in the number of
shares of Common Stock into which the Warrant is exercisable (such shares, “Warrant Shares”) made pursuant to the terms of the Warrant. Such Registration
Statement may include only the Registrable Securities. The Company shall use its reasonable best efforts to cause such Registration Statement to be declared
effective under the Securities Act within one hundred eighty (180) days after the Closing Date and to keep such Registration Statement continuously
effective under the Securities Act until the date when all Registrable Securities covered by such Registration Statement have been sold.

(b) Penalty.

(i) If the Registration Statement required by the first sentence of Section 2.1(a) has not been filed as of the date that is one hundred twenty
(120) days after the Closing Date, on such date and on each subsequent 30-day anniversary of such date on which such Registration Statement has not
been filed, the Company shall pay to the Purchaser an amount in cash, in immediately available funds to one or more bank accounts that have been
designated by the Purchaser, equal to $100,000, which amount will increase by $50,000 for each subsequent 30-day period after the first such payment
until such Registration Statement has been filed.

(ii) If the Registration Statement required by the first sentence of Section 2.1(a) has not been declared effective under the Securities Act as of the
date that is one hundred eighty (180) days after the Closing Date, on such date and on each subsequent 30-day anniversary of such date on which such
Registration Statement has not been declared effective, the Company shall pay to the Purchaser an amount in cash, in immediately available funds to
one or more bank accounts that have been designated by the Purchaser, equal to $100,000, which amount will increase by $50,000 for each subsequent
30-day period after the first such payment until such Registration Statement has been declared effective.
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2.2 Certain Matters. In the event that, due to limits imposed by the Commission, the Company is unable on the Registration Statement filed pursuant to the
first sentence of Section 2.1(a) to register for resale under Rule 415 of Regulation C under the Securities Act all of the Registrable Securities that it has agreed
to file pursuant to the first sentence of Section 2.1(a), the Company shall include in a Registration Statement, which may be a subsequent Registration
Statement if the Company is required, or determines that it is desirable, to withdraw the original Registration Statement and file a new Registration Statement
in order to rely on Rule 415 with respect to the full such amount of the Registrable Securities permitted by the Commission.

2.3 Blackout Period. The Company may postpone the filing or effectiveness of any Registration Statement (or amendment or supplement thereto) or suspend
the use or effectiveness of any Registration Statement (and in each case suspend any other related action otherwise contemplated hereunder) for a reasonable
“blackout period” if the board of directors of the Company determines in good faith that such registration or the sale by the Purchaser of Registrable
Securities under such Registration Statement at such time (i) would adversely affect a pending or proposed significant corporate event, proposed financing or
(ii) would require the disclosure of material non-public information the disclosure of which at such time would, in the good faith judgment of the board of
directors of the Company, be materially adverse to the interests of the Company; provided that the filing or effectiveness of a Registration Statement (or
amendment or supplement thereto) by the Company may not be postponed and the use or effectiveness of any Registration Statement may not be suspended
(A) in the case of clause (i) above, for more than ten (10) days after the abandonment or consummation of any of the pending or proposed significant
corporate event, proposed financing or the negotiations, discussions or pending proposals with respect thereto; (B) in the case of clause (ii) above, until the
earlier to occur of the filing by the Company of its next succeeding Form 10-K or Form 10-Q or the date upon which such information is otherwise publicly
disclosed by the Company; or (C) in any event, in the case of either clause (i) or (ii) above, for more than 90 days after the date of the determination of the
Board of Directors; provided that the Company may not postpone the filing or effectiveness of a Registration Statement (or amendment or supplement
thereto) or suspend the use or effectiveness of any Registration Statement for more than an aggregate of 90 days in any 365-day period. In addition to the
foregoing, the Company shall have the right to suspend the Purchaser’s ability to use a Prospectus in connection with non-underwritten sales off of a
Registration Statement during each of its regular quarterly blackout periods applicable to directors and senior officers under the Company’s policies in
existence from time to time. The Company shall not be required to effectuate an underwritten offering (during such a regular quarterly blackout period or
otherwise) to the extent the Company reasonably concludes, after consultation in good faith with the Purchaser, that the Company cannot provide adequate,
timely disclosure or satisfy other underwriting conditions in connection with such offering without undue burden.
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2.4 Demand Rights for Shelf Takedowns. Subject to Sections 2.3 and 8.4, upon the written demand of the Purchaser, the Company will facilitate in the
manner described in this Agreement a “takedown” of Registrable Securities off of a Registration Statement; provided that the Purchaser may not make such
demand more than four times in the aggregate; and provided, furthermore, that any demand for an underwritten offering of Registrable Securities shall have
an aggregate market value (based on the most recent closing pricing of the Common Stock at the time of the demand) of at least $1,000,000. If a demand by
the Purchaser has been made for a shelf takedown, no further demands may be made so long as such offering is still being pursued.

ARTICLE 3. NOTICES, CUTBACKS AND OTHER MATTERS

3.1 Notifications Regarding Request for Takedown. In order for the Purchaser to initiate a shelf takedown off of a Registration Statement, the Purchaser must
so notify the Company in writing indicating the number of Registrable Securities sought to be offered and sold in such takedown and the proposed plan of
distribution. Pending any required public disclosure by the Company and subject to applicable legal requirements, the parties will maintain the
confidentiality of all notices and other communications regarding any such proposed takedown.

3.2 Plan of Distribution, Underwriters and Counsel. If the Registrable Securities are proposed to be sold in an underwritten offering, the Purchaser will be
entitled to determine the plan of distribution and select the managing underwriters, in each case subject to the consent of the Company (not to be
unreasonably withheld), and the Purchaser will also be entitled to select counsel for the Purchaser (which may be the same as counsel for the Company).

3.3 Cutbacks. If the Registrable Securities are proposed to be sold in an underwritten offering and the managing underwriters advise the Company and the
Purchaser that, in their opinion, the number of Registrable Securities requested to be included in an underwritten offering exceeds the amount that can be
sold in such offering without adversely affecting the distribution of the Registrable Securities being offered, such offering will include only the number of
Registrable Securities that the managing underwriters advise can be sold in the offering.

3.4 Withdrawals. If the Purchaser has demanded a registered underwritten offering to be conducted, the Purchaser may, no later than the time at which the
public offering price and underwriters’ discount are determined with the managing underwriter, decline to sell all or any portion of the Registrable Securities
being offered for the Purchaser’s account; provided that if the Purchaser declines to sell, in whole or in part, the Registrable Securities being offered for the
Purchaser’s account, then the demand for such underwritten offering shall count as a demand for purposes of Section 2.4 of this Agreement unless the
Purchaser reimburses the Company for all reasonable out-of-pocket expenses incurred by the Company in connection with such underwritten offering.

3.5 Lockups. In connection with any underwritten offering of Registrable Securities, the Company and the Purchaser will agree (in the case of the Company,
with respect to the Common Stock and any rights related thereto, and in the case of the Purchaser, with respect to the Registrable Securities held by it and any
rights related thereto) to be bound by customary lockup restrictions in the applicable underwriting agreement.
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ARTICLE 4. FACILITATING REGISTRATIONS AND OFFERINGS

4.1 Registration Statements. In connection with any Registration Statement, the Company will:

(a) (i) prepare and file with the Commission the Registration Statement covering the applicable Registrable Securities pursuant to Section 2.1 of this
Agreement, (ii) file amendments thereto as warranted, (iii) seek the effectiveness thereof, and (iv) file with the Commission such Prospectuses as may be
required, all in consultation with the Purchaser (or its representatives) and as reasonably necessary in order to permit the offer and sale of such Registrable
Securities in accordance with the applicable plan of distribution;

(b) (i) within a reasonable time prior to the filing of any Registration Statement, any Prospectus, any amendment to any Registration Statement, any
amendment or supplement to a Prospectus or any issuer free writing prospectus covering Registrable Securities, provide copies of such documents to the
Purchaser (or its representatives) and to the underwriter or underwriters of an underwritten offering, if applicable, and to their respective counsel; fairly
consider such reasonable changes in any such documents prior to or after the filing thereof as the counsel to the Purchaser or the underwriter or the
underwriters may request; and make such of the representatives of the Company as shall be reasonably requested by the Purchaser or any underwriter
available for discussion of such documents;

(ii) within a reasonable time prior to the filing of any document which is to be incorporated by reference into any Registration Statement or a
Prospectus covering Registrable Securities, provide copies of such document to counsel for the Purchaser and underwriters; fairly consider such reasonable
changes in such document prior to or after the filing thereof as counsel for the Purchaser or such underwriter shall request; and make such of the
representatives of the Company as shall be reasonably requested by such counsel available for discussion of such document;

(c) use its commercially reasonable efforts to cause any Registration Statement and any related Prospectus and any amendment or supplement thereto,
as of the effective date of such Registration Statement, amendment or supplement and during the distribution of any registered Registrable Securities (i) to
comply in all material respects with the requirements of the Securities Act and the rules and regulations of the Commission and (ii) not to contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading;

(d) notify the Purchaser promptly, and, if requested by the Purchaser, confirm such advice in writing, (i) when any Registration Statement has become
effective and when any post-effective amendments and supplements thereto become effective if such Registration Statement or post-effective amendment is
not automatically effective upon filing pursuant to Rule 462, (ii) of the issuance by the Commission or any U.S. state securities authority of any stop order,
injunction or other order or requirement suspending the effectiveness of any Registration Statement or the initiation of any proceedings for that purpose,
(iii) if, between the effective date of any Registration Statement and the closing of any sale of securities covered thereby pursuant to any agreement to which
the Company is a party, the representations and warranties of the
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Company contained in such agreement cease to be true and correct in all material respects or if the Company receives any notification with respect to the
suspension of the qualification of any Registrable Securities for sale in any jurisdiction or the initiation of any proceeding for such purpose, and (iv) of the
happening of any event during the period any Registration Statement is effective as a result of which such Registration Statement or the related Prospectus
contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not
misleading; provided that the Purchaser, upon receiving written notice of an event described in clauses (ii) to (iv) of this Section 4.1(d), shall discontinue
(and direct any other Person making offers and sales of such Registrable Securities on its behalf to discontinue) offers and sales of such Registrable Securities
pursuant to any Registration Statement (other than those pursuant to a plan in effect prior to such event and that complies with Rule 10b5-1 under the
Exchange Act) until it is advised in writing by the Company that the use of the applicable Prospectus may be resumed and is furnished with an amended or
supplemented Prospectus;

(e) furnish counsel for each underwriter, if any, and for the Purchaser with copies of any written correspondence with the Commission or any state
securities authority relating to any applicable Registration Statement or Prospectus;

(f) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission, including making
available to its security holders an earnings statement covering at least 12 months which shall satisfy the provisions of Section 11(a) of the Securities Act and
Rule 158 thereunder (or any similar provision then in force); and

(g) use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration Statement at the
earliest possible time.

4.2 Shelf Takedowns. In connection with any shelf takedown that is demanded by the Purchaser, the Company will:

(a) cooperate with the Purchaser and the sole underwriter or managing underwriter of an underwritten offering, if any, to facilitate the timely
preparation and delivery of certificates representing the Registrable Securities to be sold and not bearing any restrictive legends; and enable such Registrable
Securities to be in such denominations (consistent with the provisions of the governing documents thereof), and registered in such names as the Purchaser or
the sole underwriter or managing underwriter of an underwritten offering of Registrable Securities, if any, may reasonably request at least five days prior to
any sale of such Registrable Securities;

(b) furnish to the Purchaser and to each underwriter, if any, participating in the relevant offering, without charge, as many copies of the applicable
Prospectus, including each preliminary prospectus, and any amendment or supplement thereto and such other documents as the Purchaser or underwriter may
reasonably request in order to facilitate the public sale of the Registrable Securities, subject to the other provisions of this Agreement; the Company hereby
consents to the use of the Prospectus, including each preliminary prospectus, by the Purchaser and each underwriter in connection with the offering and sale
of the Registrable Securities covered by the Prospectus or the preliminary prospectus;
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(c) (i) use its commercially reasonable efforts to register or qualify the Registrable Securities being offered and sold under all applicable U.S. state
securities or “blue sky” laws of such jurisdictions as each underwriter shall reasonably request; (ii) use its commercially reasonable efforts to keep each such
registration or qualification effective during the period such Registration Statement is required to be kept effective; and (iii) do any and all other acts and
things which may be reasonably necessary or advisable to enable each such underwriter, if any, and/or the Purchaser to consummate the disposition in each
such jurisdiction of such Registrable Securities owned by the Purchaser; provided, however, that the Company shall not be obligated to qualify as a foreign
corporation or as a dealer in securities in any jurisdiction in which it is not so qualified, to subject itself to taxation in any such jurisdiction, or to consent to
be subject to general service of process (other than service of process in connection with such registration or qualification or any sale of Registrable
Securities in connection therewith) in any such jurisdiction;

(d) use its commercially reasonable efforts to cause all Registrable Securities being offered and sold pursuant to this Agreement to be qualified for
inclusion in or listed on the Nasdaq Global Market or any securities exchange on which the Common Stock issued by the Company are then so qualified or
listed if so requested by the Purchaser or if so requested by the underwriter or underwriters of an underwritten offering of Registrable Securities, if any;

(e) cooperate and assist in any filings required to be made with the Nasdaq Global Market or other securities exchange and, solely with regard to an
underwritten shelf takedown, in the performance of any reasonable due diligence investigation by the underwriters;

(f) solely with regard to an underwritten shelf takedown, use its commercially reasonable efforts to facilitate the distribution and sale of any Registrable
Securities to be offered pursuant to this Agreement, including without limitation by making road show presentations, holding meetings with and making
calls to potential investors and taking such other actions as shall be reasonably requested by the Purchaser or the lead managing underwriter;

(g) solely with regard to an underwritten shelf takedown, enter into underwriting agreements in customary form (including provisions with respect to
indemnification and contribution in customary form) and take all other customary and appropriate actions in order to expedite or facilitate the disposition of
such Registrable Securities and in connection therewith:

1. make such representations and warranties to the Purchaser and the underwriters in such form, substance and scope as are customarily made by
issuers to underwriters in similar underwritten offerings;

2. obtain opinions of counsel to the Company and updates thereof (which counsel and opinions (in form, scope and substance) shall be
reasonably satisfactory to the lead managing underwriter) addressed to the underwriters and, if reasonably obtainable, the Purchaser covering the
matters customarily covered in opinions delivered in similar underwritten offerings; and
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3. obtain “cold comfort” letters and updates thereof from the Company’s independent certified public accountants addressed to the underwriters,
and, if reasonably obtainable, the Purchaser, which letters shall be customary in form and shall cover matters of the type customarily covered in “cold
comfort” letters to underwriters in connection with similar underwritten offerings.

4.3 Due Diligence. In connection with each registration and offering of Registrable Securities to be sold by the Purchaser, the Company will, in accordance
with customary practice, make reasonably available for inspection by representatives of the Purchaser and underwriters and any counsel or accountant
retained by the Purchaser or underwriters all relevant financial and other records, pertinent corporate documents and properties of the Company and cause
appropriate officers, managers and employees of the Company to supply all information reasonably requested by any such representative, underwriter,
counsel or accountant in connection with their due diligence exercise. Such access to information, documents, personnel and other matters shall be provided
to such participants, at such times and in such manner as are customary for offerings of the relevant type and as do not unreasonably burden the Company or
unreasonably interfere with its operations. All information, documents and other matters provided or made accessible by the Company in connection with a
registered offering hereunder shall be kept confidential pending any public disclosure thereof by the Company and subject to applicable legal requirements.

4.4 Information from the Purchaser. The Purchaser shall furnish to the Company such information regarding itself as is required to be included in any
Registration Statement, the ownership of Registrable Securities by the Purchaser and the proposed distribution by the Purchaser of such Registrable
Securities as the Company may from time to time reasonably request in writing. The Purchaser shall participate in any registered offering hereunder on the
terms and conditions applicable to such offering and the applicable plan of distribution; provided that the Purchaser shall not be required to make any
representations or warranties to or agreements with the Company or the underwriters other than representations, warranties or agreements regarding the
Purchaser and the Registrable Securities. Notwithstanding any other provision of this Agreement, the Company shall not be required to file any Registration
Statement or include Registrable Securities therein unless it has received from the Purchaser, within a reasonable period of time prior to the anticipated filing
date of such Registration Statement, all requested information required to be included in such Registration Statement.

ARTICLE 5. REGISTRATION EXPENSES

All fees and expenses incident to the performance of or compliance with this Agreement by the Company, except as and to the extent specified in this
Article 5, shall be borne by the Company whether or not any Registration Statement is filed or becomes effective and whether or not any Registrable
Securities are sold pursuant to any Registration Statement. The fees and expenses referred to in the foregoing sentence shall include, without limitation, and
to the extent applicable (i) all registration and filing fees (including, without limitation, fees and expenses (A) with respect to filings required to be made with
each securities exchange or market on which Registrable Securities are required hereunder to be listed, if any, (B) with respect to filing fees required to be
paid to the Financial Industry Regulatory Authority and (C) in compliance with state securities or Blue Sky laws (including, without limitation, fees and
disbursements of counsel for the Purchaser in connection with Blue Sky qualifications of the Registrable Securities and determination of the eligibility of the
Registrable Securities for investment under
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the laws of such jurisdictions as the Company may designate), (ii) printing expenses (including, without limitation, expenses of printing certificates for
Registrable Securities and of printing prospectuses if the printing of prospectuses is requested by the Company), (iii) messenger, telephone and delivery
expenses, (iv) Securities Act liability insurance, if the Company elects to purchase such insurance, and (v) fees and expenses of all other Persons retained by
the Company in connection with the consummation of the transactions contemplated by this Agreement, including, without limitation, the Company’s
independent public accountants (including the expenses of any comfort letters or costs associated with the delivery by independent public accountants of a
comfort letter or comfort letters). In addition, the Company shall be responsible for all of its internal expenses incurred in connection with the consummation
of the transactions contemplated by this Agreement (including, without limitation, all salaries and expenses of its officers and employees performing legal or
accounting duties), the expense of any annual audit, the fees and expenses incurred in connection with the listing of any Registrable Securities on any
securities exchange if required hereunder. The Company shall not be responsible for any underwriters’, brokers’ and dealers’ discounts and commissions,
transfer taxes or other similar fees incurred by the Purchaser in connection with the sale of any Registrable Securities.

ARTICLE 6. INDEMNIFICATION

6.1 Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement, indemnify and hold harmless the Purchaser,
its officers, directors, employees and affiliates, each Person who controls the Purchaser (within the meaning of Section 15 of the Securities Act or Section 20
of the Exchange Act) and the officers, directors and employees of each such controlling Person (collectively, the “Purchaser Indemnified Parties”), to the full
extent permitted by applicable law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, costs of preparation
and attorneys’ and expert witnesses’ fees) and expenses (collectively, “Losses”) (as determined by a court of competent jurisdiction in a final judgment not
subject to appeal or review), to which the Purchaser Indemnified Parties may become subject under the Securities Act or otherwise, arising out of or relating to
any violation of securities laws or untrue or alleged untrue statement of a material fact contained in any Registration Statement, any Prospectus or any form of
prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged omission of a
material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus or form of prospectus or supplement
thereto, in the light of the circumstances under which they were made) not misleading, except to the extent, but only to the extent, that such untrue
statements or omissions are based solely upon information regarding the Purchaser furnished in writing to the Company by the Purchaser expressly for use
therein. The Company shall notify the Purchaser promptly of the institution, threat or assertion of any Proceeding of which the Company is aware in
connection with the transactions contemplated by this Agreement. Such indemnity shall remain in full force and effect regardless of any investigation made
by or on behalf of the Purchaser, the directors and officers of the Purchaser, or controlling Person of the Purchaser, and shall survive the transfer of such
securities held by the Purchaser.

6.2 Indemnification by the Purchaser. The Purchaser shall indemnify and hold harmless the Company, its directors, officers and employees, each Person who
controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the
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directors, officers and employees of such controlling Persons (collectively, the “Company Indemnified Parties”), to the full extent permitted by applicable
law, from and against all Losses (as determined by a court of competent jurisdiction in a final judgment not subject to appeal or review), to which the
Company Indemnified Parties may become subject under the Securities Act or otherwise, arising solely out of or based solely upon any untrue statement of a
material fact contained in any Registration Statement, any Prospectus, or any form of prospectus, or in any amendment or supplement thereto, or arising
solely out of or based solely upon any omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any
Prospectus or form of prospectus or supplement thereto, in the light of the circumstances under which they were made) not misleading, to the extent, but only
to the extent, that such untrue statement or omission is contained in any information so furnished in writing by the Purchaser to the Company specifically for
inclusion in the Registration Statement or such Prospectus. Notwithstanding anything to the contrary contained herein, the Purchaser shall be liable under
this Section 6.2 for only that amount as does not exceed the net proceeds to the Purchaser as a result of the sale of Registrable Securities pursuant to such
Registration Statement.

6.3 Conduct of Indemnification Proceedings. (a) If any Proceeding shall be brought or asserted against any Person entitled to indemnity hereunder (an
“Indemnified Party”), such Indemnified Party promptly shall notify the Person from whom indemnity is sought (the “Indemnifying Party”) in writing, and the
Indemnifying Party shall be entitled to assume the defense thereof, including the employment of counsel reasonably satisfactory to the Indemnified Party and
the payment of all fees and expenses incurred in connection with defense thereof; provided, that the failure of any Indemnified Party to give such notice shall
not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the extent that it shall be finally
determined by a court of competent jurisdiction (which determination is not subject to appeal or further review) that such failure shall have proximately and
materially adversely prejudiced the Indemnifying Party.

(b) An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the defense thereof, but the fees
and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless: (1) the Indemnifying Party has agreed in writing to pay such
fees and expenses; or (2) the Indemnifying Party shall have failed promptly to assume the defense of such Proceeding and to employ counsel reasonably
satisfactory to such Indemnified Party in any such Proceeding; or (3) the named parties to any such Proceeding (including any impleaded parties) include
both such Indemnified Party and the Indemnifying Party, and such parties shall have been advised by counsel that a conflict of interest is likely to exist if the
same counsel were to represent such Indemnified Party and the Indemnifying Party (in which case, if such Indemnified Party notifies the Indemnifying Party
in writing that it elects to employ separate counsel at the expense of the Indemnifying Party, the Indemnifying Party shall not have the right to assume the
defense thereof and such counsel shall be at the expense of the Indemnifying Party). The Indemnifying Party shall not be liable for any settlement of any such
Proceeding effected without its written consent, which consent shall not be unreasonably withheld or delayed. No Indemnifying Party shall, without the prior
written consent of the Indemnified Party, effect any settlement of any pending or threatened Proceeding in respect of which any Indemnified Party is a party
and indemnity has been sought hereunder, unless such settlement includes an unconditional release of such Indemnified Party from all liability on claims
that are the subject matter of such Proceeding.
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(c) All fees and expenses of the Indemnified Party (including reasonable fees and expenses to the extent incurred in connection with investigating or
preparing to defend such Proceeding in a manner not inconsistent with this Section 6.3) shall be paid to the Indemnified Party, as incurred, within thirty
(30) Business Days of written notice thereof to the Indemnifying Party (regardless of whether it is ultimately determined that an Indemnified Party is not
entitled to indemnification hereunder; provided, that the Indemnified Party shall reimburse all such fees and expenses to the extent it is finally judicially
determined that such Indemnified Party is not entitled to indemnification hereunder).

6.4 Contribution. (a) If a claim for indemnification under Sections 6.1 or 6.2 is due but unavailable to an Indemnified Party, then each Indemnifying Party, in
lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such Losses, in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and the Indemnified Party on the other in connection with
the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The relative fault of each
Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken or made by, or relates to information supplied by,
such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
action, statement or omission.

(b) The amount paid or payable by a party as a result of any Losses shall be deemed to include, subject to the limitations set forth in Section 6.3, any
reasonable attorneys’ or other reasonable fees or expenses incurred by such party in connection with any Proceeding to the extent such party would have
been indemnified for such fees or expenses if the indemnification provided for in this Section 6.4 was available to such party in accordance with its terms. In
no event shall the Purchaser be required to contribute an amount under this Section 6.4 in excess of the net proceeds received by it upon the sale of its
Registrable Securities pursuant to a Registration Statement giving rise to such contribution obligation.

(c) The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 6.4 were determined by pro rata allocation or
by any other method of allocation that does not take into account the equitable considerations referred to in Section 6.4(a) and Section 6.4(b). No Person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was
not also guilty of such fraudulent misrepresentation.

(d) The indemnity and contribution agreements contained in this Section 6.4 are in addition to any liability that the Indemnifying Parties may have to
the Indemnified Parties pursuant to the law.

6.5 Survival. The agreements contained in this Section 6 shall survive the transfer of the Registered Securities by the Purchaser and sale of all of the
Registrable Securities pursuant to any registration statement and shall remain in full force and effect, regardless of any investigation made by or on behalf of
any Purchaser Indemnified Party.
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ARTICLE 7. RULE 144

If the Company is subject to the requirements of Section 13, 14 or 15(d) of the Exchange Act, the Company covenants that it will file any reports
required to be filed by it under the Securities Act and the Exchange Act, so as to enable the Purchaser to sell Registrable Securities without registration under
the Securities Act within the limitation of the exemptions provided by (a) Rule 144 or (b) any successor rule or regulation hereafter adopted by the
Commission. Upon the request of the Purchaser, the Company will deliver to the Purchaser a written statement as to whether it has complied with such
requirements. Notwithstanding anything in this Agreement, the Company shall not be required to register any of its equity securities under Section 12 of the
Exchange Act in order to enable the Purchaser to dispose of Registrable Securities under Rule 144.

ARTICLE 8. MISCELLANEOUS

8.1 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, the Purchaser and the
Company will be entitled to specific performance under this Agreement. The parties agree that monetary damages may not be adequate compensation for any
loss incurred by reason of any breach of obligations contained in this Agreement and hereby agree to waive and not to assert in any action for specific
performance of any such obligation the defense that a remedy at law would be adequate.

8.2 Entire Agreement. This Agreement, together with the other Transaction Documents and the exhibits and schedules thereto, contains the entire
understanding of the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, oral or written, with respect to
such matters, which the parties acknowledge have been merged into such documents, exhibits and schedules.

8.3 No Inconsistent Agreements. The Company shall not enter into any such agreement with respect to its securities that is inconsistent with or violates the
rights granted to the Purchaser in this Agreement.

8.4 Termination of Registration Rights. This Agreement to register Registrable Securities for sale under the Securities Act shall terminate on the fifth
anniversary of the effective date of the Registration Statement filed pursuant to Section 2.1(a). Notwithstanding any termination of this Agreement pursuant
to this Section 8.4, the parties’ rights and obligations under Article 6 hereof shall continue in full force and effect in accordance with their respective terms.

8.5 Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an amendment, by
the Company and the Purchaser or, in the case of a waiver, by the party against whom enforcement of any such waived provision is sought. No waiver of any
default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to exercise any right
hereunder in any manner impair the exercise of any such right.
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8.6 Notices. Any notice, demand, request, waiver or other communication required or permitted to be given hereunder shall be made in accordance with
Section 5.3 of the Purchase Agreement.

8.7 Successors and Assigns.

(a) This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns and shall inure to the benefit
of the Purchaser and its successors and permitted assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the
prior written consent of the Purchaser (other than in accordance with Section 8.7(b)). The Purchaser may assign any or all of its rights under this Agreement to
any Person to whom the Purchaser assigns or transfers any Registrable Securities, provided such transferee agrees in writing to be bound, with respect to the
transferred Registrable Securities, by the provisions of the Transaction Documents that apply to the “Purchaser.” Any assignment in violation of this
Section 8.7 shall be null and void.

(b) In the event the Company engages in a merger or consolidation in which the Registrable Securities are converted into securities of another
company, or if there are any changes in the Common Stock by way of share split, stock dividend, combination or reclassification, appropriate arrangements
will be made so that the registration rights provided under this Agreement continue to be provided to the Purchaser by the issuer of such securities. To the
extent any new issuer, or any other company acquired by the Company in a merger or consolidation, was bound by registration rights obligations that would
conflict with the provisions of this Agreement, the Company will, unless the Purchaser otherwise agrees, use commercially reasonable efforts to modify any
such “inherited” registration rights obligations so as not to interfere in any material respects with the rights provided under this Agreement.

8.8 No Third-Party Beneficiaries. Except for Section 6.1 and Section 6.2, which are intended to benefit each Purchaser Indemnified Party and each Company
Indemnified Party, respectively, this Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns and is
not for the benefit of, nor may any provision hereof be enforced by, any other Person.

8.9 Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it being understood that both
parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data
file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and
effect as if such facsimile or “.pdf” signature page were an original thereof.
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8.10 Governing Law; Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed
by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each
party agrees that all Proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement (whether
brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state
and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in
the City of New York, borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein (including with respect to the enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert in any
Proceeding that it is not personally subject to the jurisdiction of any such court, that such Proceeding is improper or is an inconvenient venue for such
Proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any Proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed
to limit in any way any right to serve process in any other manner permitted by law. If either party shall commence a Proceeding to enforce any provisions of
this Agreement, then the prevailing party in such Proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees and other costs and
expenses incurred with the investigation, preparation and prosecution of such Proceeding.

8.11 Waiver of Jury Trial. In any Proceeding in any jurisdiction brought by any party against any other party, the parties each knowingly and intentionally,
to the greatest extent permitted by applicable law, hereby absolutely, unconditionally, irrevocably and expressly waives forever trial by jury.

8.12 Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of any remedies provided by law.

8.13 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, void or
unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and shall in no way be
affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an alternative means to achieve the
same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that may be
hereafter declared invalid, illegal, void or unenforceable.

8.14 Section Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or affect
any of the provisions hereof.

8.15 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein shall
not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Registration Rights Agreement to be duly executed by a Person thereunto authorized as
of the date first indicated above.
 

COMPANY:

IMMUNOMEDICS, INC.

By:  /s/ Cynthia L. Sullivan
Name:  Cynthia L. Sullivan
Title:  President and Chief Executive Officer

PURCHASER:

SEATTLE GENETICS, INC.

By:  /s/ Clay B. Siegall
Name:  Clay B. Siegall, Ph.D.
Title:  President and Chief Executive Officer

[Signature Page to Registration Rights Agreement]



Exhibit 10.6

Warrant Certificate

THIS SECURITY AND THE SECURITIES INTO WHICH IT IS EXERCISABLE HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE TRANSFERRED EXCEPT
(1) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (2) PURSUANT TO RULE 144 PROMULGATED
UNDER THE SECURITIES ACT, (3) TO THE COMPANY, (4) TO AN AFFILIATE OF THE INITIAL HOLDER OF THIS SECURITY, (5) IN CONNECTION
WITH A PLEDGE OR (6) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE AND FEDERAL SECURITIES
LAWS AS SHALL BE EVIDENCED (IN THE CASE OF (6) ONLY) BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT UPON
THE COMPANY’S REQUEST.

WARRANT CERTIFICATE
 
Number of Warrant Shares: 8,655,804   Warrant No. 1

Original Issue Date: February 16, 2017

COMMON STOCK PURCHASE WARRANT

IMMUNOMEDICS, INC.

(A corporation existing under the laws of the State of Delaware)

THIS COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received, Seattle Genetics, Inc. (the “Holder”), is entitled, upon the
terms and subject to the limitations on exercise and the conditions hereinafter set forth, including, without limitation, the limitations on the exercisability of
the Warrant set forth in Section 2(c)(i)(B) hereof, and in the Warrant Agreement between the Company and the Warrant Agent (as defined below) (as may be
amended from time to time, the “Warrant Agreement”), at any time on or after the Original Issue Date and at or prior to 5:00 p.m. (New York time) on
February 10, 2020 (the “Expiry Time”) but not thereafter, to subscribe for and purchase from Immunomedics, Inc., a Delaware corporation (the “Company”),
up to 8,655,804 shares (the “Warrant Shares”) of common stock, par value $0.01 per share, of the Company (the “Common Stock”), subject to adjustment as
provided herein. The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b). This
Warrant is being issued pursuant to that certain Stock Purchase Agreement, dated as of February 10, 2017, by and between the Company and Seattle Genetics,
Inc., a Delaware corporation (the “Purchaser”), (this Warrant, together with any other warrants issued pursuant to the Warrant Agreement or following the
partial exercise, transfer, exchange or replacement of this Warrant or such warrants, collectively, the “Warrants”). The Company and the Purchaser have also
entered into that certain Registration Rights Agreement, dated as of February 10, 2017, whereunder, among other things, the Company has
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agreed to file a registration statement on Form S-3 (the “Registration Statement”) with respect to all of the Warrant Shares on or before June 10, 2017, have
such Registration Statement declared effective on or before August 9, 2017 and keep such Registration Statement continuously effective until the date by
which all of the Warrant Shares and certain other registrable securities covered by such Registration Statement have been sold.

1. Definitions.

(a) As used herein:

(i) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

(ii) The “VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is
then listed or quoted on a national securities exchange or trading market, the daily volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on the principal national securities exchange on which the Common Stock is then listed or quoted as reported by
Bloomberg Finance L.P. (or other reliable source) based on a trading day from 9:30 a.m. Eastern Time (or such other time as the trading market publicly
announces is the official open of trading) to 4:02 p.m. Eastern Time (or such other time as the trading market publicly announces is the official close of
trading); (b) the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the OTC Bulletin Board or (c) if
the Common Stock is not then listed or quoted on the OTC Bulletin Board and if prices for the Common Stock are then reported in the “Pink Sheets”
published by the Pink Sheets, LLC (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the Common Stock so reported; or (d) in all other cases, the fair market value of a share of Common Stock as determined by a good faith
determination of the Company’s Board of Directors.

(b) All capitalized terms used in this Warrant which are defined in the Warrant Agreement and which are not otherwise defined herein shall have
the same meanings herein as set forth therein.

2. Exercise.

(a) Exercise of Warrant.

(i) Exercise of the purchase rights represented by this Warrant may be made, upon the terms and subject to the limitations on exercise and
the conditions hereinafter set forth, including, without limitation, the limitations on the exercisability of the Warrant set forth in Section 2(c)(i)(B)
hereof, in whole or in part, at any time or times on or after the Original Issue Date and on or before the Expiry Time by delivery to the Company (with a
copy to the office of Broadridge Corporate Issuer Solutions, Inc. (the “Warrant Agent”) designated for such purpose or to the office of one of its agents
as may be designated by the Warrant Agent from time to time) a properly completed and duly
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executed copy (by fax, email or otherwise) of the notice of exercise (the “Notice of Exercise”) annexed hereto and this original Warrant. Within two
(2) trading days following delivery of the Notice of Exercise and this original Warrant, the Holder shall make payment to the Company of an amount
equal to the applicable Exercise Price multiplied by the number of Warrant Shares as to which this Warrant is being exercised (the “Aggregate Exercise
Price”) by certified check drawn on a United States bank or by bank wire transfer in immediately available funds (the date of the later of receipt of the
Notice of Exercise and receipt of such payment, the “Exercise Date”). Execution and delivery of the Notice of Exercise with respect to less than all of
the Warrant Shares shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the right to purchase the
remaining number of Warrant Shares. The Company shall deliver an instruction letter and copy of the Notice of Exercise to the Warrant Agent upon
receipt of the Notice of Exercise and this original Warrant Certificate, directing the Warrant Agent to comply with the terms of the Notice of Exercise
and this Section 2(a); provided however that the Warrant Agent shall not issue Warrant Shares until it has received written confirmation from the
Company that the Company has received payment of the Aggregate Exercise Price.

(ii) On or before the third (3rd) trading day following the date on which the Company has received the Notice of Exercise and this original
Warrant Certificate, if applicable, but in no event less than one (1) trading day after the Exercise Date (the “Warrant Share Delivery Date”), the
Company shall cause the Warrant Agent to (A) provided that the Warrant Agent is participating in The Depository Trust Company (“DTC”) Fast
Automated Securities Transfer Program, upon the request of the Holder, credit such aggregate number of Warrant Shares to which the Holder is entitled
pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its Deposit Withdrawal At Custodian system, or (B) if the
Warrant Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and dispatch by overnight courier to the address as
specified in the Notice of Exercise, a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of
shares of Common Stock to which the Holder is entitled pursuant to such exercise; provided that the Warrant Agent shall have no duties with respect to
the issuance of Warrant Shares unless and until it has received the instruction letter from the Company pursuant to the preceding sentence. Upon
receipt by the Company of the duly executed Notice of Exercise and this original Warrant Certificate, if applicable, the Holder shall be deemed to have
exercised this Warrant as specified in the Notice of Exercise for purposes of Regulation SHO promulgated under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”). On the Exercise Date, the Holder shall be deemed for all corporate purposes to have become the holder of record of
the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are credited to the Holder’s DTC
account or the date of delivery of the certificates evidencing such Warrant Shares, as the case may be. In the case of a dispute between the Company
and the Holder as to the calculation of the Exercise Price or the number of Warrant Shares issuable hereunder (including, without limitation, the
calculation of any adjustment pursuant to Section 3 below) in connection with the exercise of this Warrant, the Company shall notify the Warrant
Agent in writing as to the number of Warrant Shares that are not disputed and upon receipt of such notice, the Warrant Agent shall
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issue to the Holder the number of Warrant Shares that are not disputed and the Company shall submit the disputed calculations to a certified public
accounting firm of national reputation (other than the Company’s regularly retained accountants) within three (3) trading days following the
Company’s receipt of the Notice of Exercise. The Company shall request such accountant to calculate the Exercise Price and/or the number of Warrant
Shares issuable hereunder and to notify the Company and the Holder of the results in writing no less than three (3) trading days following the day on
which such accountant received the disputed calculations. Such accountant’s calculation shall be deemed conclusive absent manifest error. The fees of
any such accountant shall be borne by the party whose calculations were most at variance with those of such accountant. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the number of
Warrant Shares purchasable upon exercise of this Warrant in an amount equal to the applicable number of Warrant Shares purchased. In the case of a
partial exercise of this Warrant, the Holder shall be entitled to exercise all or any portion of such new warrant at any time following the time at which
this Warrant is exercised, regardless of whether the Warrant Agent has actually issued such new warrant to the Holder. The Company shall deliver any
objection to any Notice of Exercise as promptly as practicable. If the exercise of this Warrant is not deemed to have occurred until after the Expiry
Time, the exercise thereof will be null and void and any funds delivered to the Company will be returned to the Holder. In no event will interest accrue
on funds deposited with the Company in respect of an exercise or attempted exercise of this Warrant. The validity of any exercise of this Warrant for
purposes of this paragraph will be determined by the Warrant Agent in its sole discretion and such determination will be final and binding upon the
Holder and the Company.

The Company may not call or redeem any portion of this Warrant without the prior written consent of the Holder.

(b) Exercise Price. The exercise price for the Common Stock under this Warrant shall be $4.90 per share, subject to adjustment hereunder (the
“Exercise Price”).

(c) Mechanics of Exercise.

(i) Authorization and Reservation of Warrant Shares. The Company covenants and agrees that it will use its reasonable best efforts to cause
to be reserved and kept available out of its authorized and unissued shares of Common Stock or its authorized and issued shares of Common Stock held
in its treasury, free from preemptive rights, the number of shares of Common Stock that will be sufficient to permit the exercise in full of all outstanding
Warrants. The Company covenants and agrees that, from February 16, 2017 until the earliest to occur of (x) the exercise in full of the Warrants and
(y) the Expiry Time:

A. any shares of Common Stock authorized for issuance by the Company, but not reserved for issuance as of February 10, 2017, shall first
be reserved for issuance for purposes of permitting the exercise of the Warrants in full, up to such amount necessary to permit the exercise of the
Warrants in full; and
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B. at any time there is not a sufficient number of authorized and unissued shares of Common Stock to permit the exercise of the Warrants
in full, the Company may not issue or reserve for issuance shares of Common Stock for any purpose other than for the exercise of the Warrants in
full (unless such shares are reserved for issuance as of February 10, 2017, in which case they may be issued in accordance with the terms of any
equity compensation plan or other agreement pursuant to which they are being reserved).

The Holder acknowledges that, as of the date of the Warrant Agreement, there are not sufficient shares of Common Stock reserved for
the issuance of the Warrants in full and the Warrants may only be exercised at any time up to the then available shares of Common Stock
reserved for the exercise of the Warrants.

(ii) Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Agent to issue shares purchased hereunder in
electronic book entry form to the account of the Holder or, upon request of the Holder, the Warrant Agent shall transmit certificates for such
shares to the Holder by physical delivery to the address specified by the Holder in the Notice of Exercise, in either case, by the Warrant Share
Delivery Date; provided, however, that if the Holder shall request physical delivery of certificates representing the Warrant Shares, there shall be
no requirement to deliver such certificates on or prior to the Warrant Share Delivery Date. The Warrant Shares shall be deemed to have been
issued, and the Holder or any other Person so designated to be named therein shall be deemed to have become a holder of record of such shares
for all purposes, as of the Exercise Date irrespective of the date such Warrant Shares are credited in book entry to the Holder’s account. If all or
any part of this Warrant is exercised for cash at a time when the Registration Statement (or any subsequent registration statement applicable to
issuance of the Warrant Shares) is not then effective and if a restricted securities legend is required under applicable securities laws, such Warrant
Shares shall include the following legend:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE TRANSFERRED EXCEPT (1) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (2) PURSUANT TO RULE 144 PROMULGATED
UNDER THE SECURITIES ACT, (3) TO THE COMPANY, (4) TO AN AFFILIATE OF THE INITIAL HOLDER OF THIS SECURITY,
(5) IN CONNECTION WITH A PLEDGE OR (6) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE AND FEDERAL SECURITIES LAWS AS SHALL BE EVIDENCED (IN THE CASE OF (6) ONLY) BY A
LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT UPON THE COMPANY’S REQUEST.
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(iii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Warrant Agent shall, at the request of
the Holder and upon surrender of this Warrant, promptly deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

(iv) Rescission Rights. If the Company fails to cause the Warrant Agent to transmit to the Holder the applicable Warrant Shares in
accordance with the provisions of Section 2(c)(ii) above pursuant to an exercise on or before the applicable Warrant Share Delivery Date, if required,
then the Holder will have the right to rescind such exercise prior to delivery of the applicable Warrant Shares, exercisable upon delivery of written
notice to the Company.

(v) Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. If the Company shall fail for any reason or for no
reason to cause the Warrant Agent to issue to the Holder by the Warrant Share Delivery Date in compliance with the terms of Section 2(a)(ii) and
Section 2(c)(ii), the number of shares of Common Stock to which the Holder is entitled and register such shares of Common Stock on the Company’s
share register or to credit the Holder’s balance account with DTC for such number of shares of Common Stock to which the Holder is entitled upon the
Holder’s exercise of this Warrant, and if on or after such trading day the Holder purchases (in an open market transaction or otherwise) shares of
Common Stock to deliver in satisfaction of a sale by the Holder of shares of Common Stock issuable upon such exercise that the Holder anticipated
receiving from the Company (a “Buy-In”), then the Company shall (in addition to being in breach of this Agreement), within three (3) trading days
after the Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to the Holder’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Price”), at which point the Company’s obligation
to deliver such certificate (and to issue such Warrant Shares) shall terminate, or (ii) promptly honor its obligation to deliver to the Holder a certificate or
certificates representing such Warrant Shares and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the product
of (A) such number of shares of Common Stock, times (B) the VWAP on the date of receipt of the Notice of Exercise. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Company’s failure to cause the Warrant Agent to timely deliver shares of Common Stock upon exercise of
the Warrant as required pursuant to the terms hereof; provided, however, that if a Holder elects to be provided remedies specified in this Section 2(c)(v)
and the Company provides such remedies in accordance with this Section 2(c)(v), such remedies shall be the sole and exclusive remedies for such
Holder with respect to the applicable failure to deliver Warrant Shares.

(vi) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this
Warrant. As to any fraction of a share that Holder would otherwise be entitled to purchase upon such exercise, the Warrant Agent shall pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price.
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(vii) Charges, Taxes and Expenses. The issuance of Warrant Shares in book entry form shall be made without charge to the Holder for any
issue or transfer tax or other incidental expense in respect of such issuance, all of which taxes and expenses shall be paid by the Company, and such
Warrant Shares shall be issued in book entry form in the name of the Holder or in such name or names as may be directed by the Holder; provided,
however, that in the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise
shall be accompanied by the Assignment Form attached hereto duly executed by the Holder; and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto.

(viii) Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the timely exercise of
this Warrant, pursuant to the terms hereof.

3. Certain Adjustments.

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which,
for avoidance of doubt, shall not include any shares of Common Stock issued by the Company pursuant to this Warrant), (ii) subdivides outstanding
shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into
a smaller number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case
the Exercise Price shall be multiplied by a fraction, of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately
after such event and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted in an inverse manner (e.g., an increase in
the Exercise Price shall result in a decrease in the number of shares of Common Stock), such that the Aggregate Exercise Price of this Warrant shall remain
unchanged. In the event that any adjustment of the Exercise Price required herein results in a fraction of a cent, the Exercise Price shall be rounded down
to the nearest one hundredth of a cent. Any adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case
of a subdivision, combination or re-classification.

(b) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all holders of its Common Stock for no
consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of shares of Common Stock covered by Section 3(a)), (iii) rights
or warrants to subscribe for or purchase any security of the Company or (iv) any other asset (including cash) (in each case, “Distributed Property”), then,
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upon any exercise of this Warrant that occurs after the record date fixed for determination of stockholders entitled to receive such distribution, the Holder
shall be entitled to receive, in addition to the Warrant Shares otherwise issuable upon such exercise, the Distributed Property that such Holder would have
been entitled to receive in respect of such number of Warrant Shares (without regard to any limitations on exercise hereof) had the Holder been the record
holder of such Warrant Shares immediately prior to such record date.

(c) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more related
transactions effects any merger or consolidation of the Company with or into another Person in which the Company is not the surviving entity or the
stockholders of the Company immediately prior to such merger or consolidation do not own, directly or indirectly, a majority of the outstanding voting
securities of the surviving entity or the parent entity of such surviving entity, (ii) the Company, directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or
indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant to which holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and such offer has been accepted by the holders of a
majority of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted
into or exchanged for other securities, cash or property (other than as a result of a subdivision or combination of the Common Stock covered by
Section 3(a) above), or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or
other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person or
group of Persons whereby such other Person or group acquires more than 50% of the outstanding Common Stock (not including any Common Stock held
by the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination) (each, a “Fundamental Transaction”), then, this Warrant shall remain outstanding according to its terms except
that, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have been issuable upon
such exercise immediately prior to the occurrence of such Fundamental Transaction, the number of shares of Common Stock or other equity securities of
the successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration receivable upon or as a result
of such Fundamental Transaction by a holder of a share of Common Stock immediately prior to such Fundamental Transaction (the “Alternate
Consideration”). In the event of any partial exercise of this Warrant, the Holder shall receive a fraction of such Alternate Consideration equal to the
fraction of this Warrant being exercised by the Holder. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of
this Warrant following such Fundamental Transaction. The terms of any agreement pursuant to which a Fundamental Transaction is effected shall include
terms requiring any such successor or surviving entity to comply with the provisions of this Section 3(c) and insuring that this Warrant (or any such
replacement security) will be similarly adjusted upon any subsequent
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transaction analogous to a Fundamental Transaction. Notwithstanding the foregoing, in the event of a Fundamental Transaction, at the request of the
Holder delivered before the 90th day after such Fundamental Transaction, the Company (or the Successor Entity) shall purchase this Warrant from the
Holder by paying to the Holder, within five trading days after such request (or, if later, on the effective date of the Fundamental Transaction), cash in an
amount equal to the Black Scholes Value of the remaining unexercised portion of this Warrant on the date of such Fundamental Transaction. As used
herein, (1) “Black Scholes Value” means the value of the unexercised portion of this Warrant remaining on the date of the Holder’s request, which value is
calculated using the Black Scholes Option Pricing Model obtained from the “OV” function on Bloomberg Professional utilizing (i) an underlying price
per share equal to the sum of the price per share being offered in cash in the applicable Fundamental Transaction (if any) plus the value of the non-cash
consideration being offered in the applicable Fundamental Transaction (if any), (ii) a strike price equal to the Exercise Price in effect on the date of the
Holder’s request, (iii) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time between the date of the public
announcement of the applicable Fundamental Transaction and the Expiry Time and (iv) an expected volatility equal to the lesser of 125% and the 60-day
volatility obtained from the HVT function on Bloomberg Professional as of the trading day immediately following the public announcement of the
applicable Fundamental Transaction; (2) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity (as defined below)) formed
by, resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such
Fundamental Transaction shall have been entered into; (3) “Eligible Market” means the NYSE MKT, The NASDAQ Capital Market, The NASDAQ Global
Market, The NASDAQ Global Select Market or the New York Stock Exchange (or any successors to any of the foregoing); and (4) “Parent Entity” of a
Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity security is quoted or
listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market
capitalization as of the date of consummation of the Fundamental Transaction.

(d) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number
of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

(e) Notice to the Holder.

(i) Notice of Adjustments. Whenever the Exercise Price, number of Warrant Shares or other property issuable upon exercise of this Warrant
is adjusted pursuant to this Section 3, the Company shall promptly deliver, by facsimile or email, to the Holder a notice setting forth the effects of such
adjustment and setting forth a brief statement of the facts requiring such adjustment.
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(ii) Notice to Allow Exercise by the Holder. If, after the Original Issue Date, (A) the Company shall declare a dividend (or any other
distribution) on the Common Stock; (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock;
(C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital
stock of any class or of any rights; (D) the approval of any stockholders of the Company shall be required in connection with any Fundamental
Transaction; or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company;
then, in each case, the Company shall cause to be delivered to the Holder, at least ten (10) calendar days prior to the applicable record or effective date
hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange
is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale,
transfer or share exchange; provided, in each case that such information shall be made known to the public through a press release, filing with the
Commission, or other public announcement prior to or in conjunction with such notice being provided to the Holder, and provided further that the
failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified
in such notice. The Holder is entitled to exercise this Warrant during the ten (10)-day period commencing on the date of such notice to the effective
date of the event triggering such notice.

(f) Adjustments. In the event that at any time, as a result of an adjustment made pursuant to this Section 3, the Holder shall, upon exercise of this
Warrant, become entitled to receive securities or assets (other than Common Stock) then, wherever appropriate, all references herein to shares of Common
Stock shall be deemed to refer to and include such shares and/or other securities or assets; and thereafter the number of such shares and/or other securities
or assets shall be subject to adjustment from time to time in a manner and upon terms as nearly equivalent as practicable to the provisions of this
Section 3. Any adjustment made herein that results in a decrease in the Exercise Price shall also effect a proportional increase in the number of shares of
Common Stock into which this Warrant is exercisable.

4. (Intentionally omitted)

5. Miscellaneous.

(a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights or other rights as a stockholder of the
Company prior to the exercise hereof. Upon the surrender of this Warrant and the payment of the Aggregate Exercise Price, the Warrant Shares so
purchased shall be and be deemed to be issued to the Holder as the record owner of such shares as of the close of business on the later of the date of such
surrender or payment.

(b) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted
herein shall be a Saturday, Sunday or a legal holiday, then such action may be taken or such right may be exercised on the next succeeding day not a
Saturday, Sunday or legal holiday.
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(c) Non-Impairment. Except and to the extent as waived or consented to by the Holder, the Company hereby covenants to not by any action,
including, without limitation, amending its certificate of incorporation, by-laws or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this
Warrant, and will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or
appropriate to protect the rights of the Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the
Company will (a) not increase the par value of any Warrant Share above the Exercise Price then in effect, (b) take all such action as may be necessary or
appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and
(c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction
thereof, as may be, necessary to enable the Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory body
or bodies having jurisdiction thereof.

(d) Governing Law; Jurisdiction. This Warrant shall be governed by and construed under the laws of the State of New York in all respects as such
laws are applied to agreements among New York residents entered into and to be performed entirely within New York, without reference to conflicts of
laws or principles thereof. The parties agree that any action brought by either party under or in relation to this Warrant, including without limitation to
interpret or enforce any provision of this Warrant, shall be brought in, and each party agrees to and does hereby submit to the jurisdiction and venue of,
any state or federal court located in the City of New York, borough of Manhattan, and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court. Each of the Company, the Warrant Agent and the
Holders hereby waives all rights to a trial by jury.

(e) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of the Holder shall operate
as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights hereunder terminate on the
Expiry Time. If the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to the
Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable
attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing
any of its rights, powers or remedies hereunder.
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(f) Notices. The Company shall provide (or cause the Warrant Agent to provide) the Holder with prompt written notice of all actions taken
pursuant to this Warrant (with copies to the Purchaser, so long as the Purchaser holds any Warrants). Whenever notice is required to be given under this
Warrant, unless otherwise provided herein, such notice shall be given in writing, (w) if delivered by first-class registered or certified mail domestic, three
(3) trading days after so mailed, (x) if delivered by nationally recognized overnight carrier, one (1) trading day after so mailed, (y) if delivered by
International Federal Express, two (2) trading days after so mailed and (z) if delivered by facsimile, upon electronic confirmation of receipt, or e-mail
attachment, upon delivery, and will be delivered and addressed as follows:

 
 (i) if to the Company, to:

Immunomedics, Inc.
300 The American Road
Morris Plains, New Jersey 07950
Attention:    Michael R. Garone, Vice President, Finance, and Chief
                    Financial Officer
Facsimile:   (973) 605-8282
Email:         mgarone@Immunomedics.com

With copies to (which shall not constitute notice):

DLA Piper LLP (US)
51 John F. Kennedy Parkway, Suite 120
Short Hills, New Jersey 07078-2704
Attention:    Andrew P. Gilbert, Esq.
Facsimile:   (973) 520-2553
Email:         andrew.gilbert@dlapiper.com

 
 (ii) if to the Warrant Agent, to:

Broadridge Corporate Issuer Solutions, Inc.
1717 Arch Street, Suite 1300
Philadelphia, Pennsylvania 19103
Attention:     David Dugas
Email:          david.dugas@broadridge.com

 
 (iii) if to the Holder, at the address of the Holder appearing on the Warrant Register.
 
 (iv) If to the Purchaser, to:

Seattle Genetics, Inc.
21823 - 30th Drive S.E.
Bothell, Washington 98021
Attention:    General Counsel
Facsimile:    (425) 527-4107
Email:          legal@seagen.com
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With copies to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention:    Krishna Veeraraghavan, Esq.
                    Ari B. Blaut, Esq.
Facsimile:   (212) 558-3588
Email:         veeraraghavank@sullcrom.com blauta@sullcrom.com

Notwithstanding anything else in this Agreement, any notice or other document received after 5:00 p.m. (New York time) on a trading day shall be
deemed to have been received on the next succeeding trading day.

(g) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of
any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

(h) Remedies. The remedies provided in this Warrant shall be cumulative and in addition to all other remedies available or granted by law,
including recovery of damages. Each of the parties hereto will be entitled to specific performance of its rights under this Warrant. The Company
acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach or threatened breach by it of the provisions of this Warrant and hereby agrees to waive
and not to assert the defense in any action for specific performance that a remedy at law would be adequate including making a showing of economic loss
and the posting of a bond or other security.

(i) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors of the Company and the successors and permitted assigns of the Holder. The provisions of this Warrant are
intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by any such Holder or holder of Warrant Shares.

(j) Amendment. Except as otherwise provided herein, the provisions of the Warrants may be amended and the Company may take any action
herein prohibited, or omit to perform any act herein required to be performed by it, if the Company has obtained the written consent of the Holders
representing no less than 67% of the Warrant Shares obtainable upon exercise of the Warrants then outstanding; provided, however, that no modification
of the terms (including but not limited to the adjustments described in Section 3) upon which the Warrants are exercisable or reducing the percentage
required for consent to modification of the Warrants may be made without the consent of the holder of each outstanding Warrant affected thereby.
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(k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent
of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(l) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this
Warrant.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first
above indicated.
 

IMMUNOMEDICS, INC.

By:  /s/ Michael R. Garone
Name:  Michael R. Garone
Title:  Vice President, Finance and Chief

 Financial Officer

Countersigned:
 
BROADRIDGE CORPORATE ISSUER SOLUTIONS, INC.

By:  /s/ Laura Skorny
Name:  Laura Skorny
Title:  Supervisor, Operations



NOTICE OF EXERCISE

TO: IMMUNOMEDICS, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of Warrant No.                     , and tenders
herewith payment of the Exercise Price per Warrant Share in full in lawful money of the United Sates, together with all applicable transfer taxes, if any.

(2) Please cause the Warrant Shares to be issued in:

☐ book entry form

☐ certificated form

in the name of the undersigned or in such other name as is specified below:
                                                                      

The Warrant Shares shall be delivered to the following:
                                                                      
                                                                      
                                                                      

Name of Investing Entity:
                                                                                                          

Signature of Authorized Signatory of Investing Entity:
                                                                      

Name of Authorized Signatory:
                                                                                              

Title of Authorized Signatory:
                                                                                              

Date:                                                                                               



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, the Warrant No. (the “Warrant”) and all rights evidenced thereby are hereby assigned as to [all of the]                     
Warrant Shares, to:

                                                                      

whose address is:
 

                                                                      
                                                                      
                                                                      

Dated:                     ,

Holder’s Signature:                                                                             

Holder’s Address:                                                                                 

Signature Guaranteed:                                                                          

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other representative
capacity should file proper evidence of authority to assign the foregoing Warrant.



Exhibit 10.7
EXECUTION VERSION

WARRANT AGREEMENT

WARRANT AGREEMENT, dated as of February 16, 2017 (this “Agreement”), by and among Immunomedics, Inc., a Delaware corporation (the
“Company”), and Broadridge Corporate Issuer Solutions, Inc., a Pennsylvania corporation (the “Warrant Agent”).

WHEREAS, the Company and Seattle Genetics, Inc., a Delaware corporation (the “Purchaser”), entered into a Stock Purchase Agreement, dated as of
February 10, 2017, whereunder, among other things, the Company agreed to execute and deliver to, and in favor of, the Purchaser, a warrant on customary
terms reasonably acceptable to the Purchaser (such warrant, together with any other warrants issued following the partial exercise, transfer, exchange or
replacement of such warrant, collectively, the “Warrants”) to acquire up to an aggregate of 8,655,804 shares of common stock, $0.01 par value per share (the
“Common Stock”) of the Company (collectively, the “Warrant Shares”) at an initial exercise price of $4.90 per share (the “Exercise Price”); and

WHEREAS, the Warrant Agent is willing to serve as the Warrant Agent in connection with the issuance of Warrant Certificates and the other matters as
provided herein.

NOW, THEREFORE, in consideration of the foregoing and for the purpose of defining the role of the Warrant Agent, the parties hereby agree as
follows:

Section 1. Certain Definitions. For purposes of this Agreement, the following terms have the meanings indicated:

(a) “Affiliate” has the meaning ascribed to it in Rule 12b-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

(b) “Business Day” means any day on which the NASDAQ Stock Market LLC is open for trading or any day that is not a Saturday or Sunday or a day
on which banking institutions in New York or New Jersey are authorized or required by law to close.

(c) “Close of Business” on any given date means 5:00 p.m., New York City time, on such date; provided, however, that if such date is not a Business
Day it means 5:00 p.m., New York City time, on the next succeeding Business Day.

(d) “Holders” means the record holders from time to time of the Warrants and “Holder” shall mean any Holder. As of the date of this Agreement, the
“Holder” is the Purchaser.

(e) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any
other entity and a government or any department or agency thereof.

(f) “Warrant Certificate” means a certificate in substantially the form attached as Exhibit A hereto representing such number of Warrants as is indicated
on the face thereof.



Section 2. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company in accordance with the
express terms and conditions hereof (and no implied terms or conditions) and the Warrant Agent hereby accepts such appointment. The Company (with the
consent of the Purchaser, so long as it is a Holder) may from time to time appoint such co-warrant agents as it may deem necessary or desirable upon 10 days’
prior written notice to the Warrant Agent. The Warrant Agent shall have no duty to supervise, and shall in no event be liable for, the acts or omissions of any
such co-warrant agent. In the event the Company appoints one or more co-warrant agents, the respective duties of the Warrant Agent and any co-warrant
agent shall be as the Company shall reasonably determine, provided that such duties and determination are consistent with the terms and provisions of this
Agreement and that contemporaneously with such appointment, if any, the Company shall notify the Warrant Agent in writing thereof.

Section 3. Form of Warrant.

(a) Each Warrant may be represented (i) by definitive Warrant Certificates in substantially the form attached hereto as Exhibit A, the provisions of
which are incorporated herein, or (ii) directly on the book-entry records of the Warrant Agent (“Book-Entry Warrants”), which Book-Entry Warrants shall be
subject to the terms and conditions of this Agreement. Each Warrant shall be dated the date of issuance thereof (whether upon initial issuance, register of
transfer, exchange or replacement).

(b) The Warrant Agent shall maintain books (the “Warrant Register”), for the registration of original issuance and the registration of transfer of the
Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the respective Holders thereof in
such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the Company. The Company and the Warrant Agent
may deem and treat the registered Holder of each Warrant as the absolute owner of the Warrants represented thereby for the purpose of any exercise thereof or
any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

(c) The Warrant Agent shall register the transfer of any portion of a Warrant Certificate in the Warrant Register, upon surrender of the Warrant
Certificate, with the Form of Assignment attached thereto properly completed and duly signed (or, in the case of a Book-Entry Warrant, only upon delivery of
the Form of Assignment), to the Warrant Agent at its address specified herein. Upon any such registration or transfer, a new Warrant Certificate substantially
in the form attached hereto as Exhibit A (any such new Warrant Certificate, a “New Warrant Certificate”), evidencing the portion of the Warrant Certificate so
transferred shall be issued to the transferee and a New Warrant Certificate evidencing the remaining portion of the Warrant Certificate not so transferred, if
any, shall be issued to the transferring Holder (or, in the case of a Book-Entry Warrant, a notation shall be made to the records maintained by the Warrant
Agent for such transfer); provided, however, that the Warrant Agent shall not be required to effect any registration of transfer or exchange which shall result in
the issuance of Warrants for the purchase of a fraction of shares of Common Stock. The delivery of a New Warrant Certificate by the Warrant Agent to the
transferee thereof shall be deemed to constitute acceptance by such transferee of all of the rights and obligations of a Holder of a Warrant. A party requesting
such
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transfer must provide any evidence of authority that may be required by the Warrant Agent, including but not limited to, a signature guarantee from an
eligible guarantor institution participating in a signature guarantee program approved by the Securities Transfer Association.

Section 4. Countersignature and Registration. The Warrant Certificates shall be executed on behalf of the Company by its Chief Executive Officer or
Chief Financial Officer, either manually or by facsimile signature, and have affixed thereto the Company’s seal or a facsimile thereof which shall be attested
by the Secretary or an Assistant Secretary of the Company, either manually or by facsimile signature. The Warrant Certificates shall be countersigned by the
Warrant Agent either manually or facsimile signature and shall not be valid for any purpose unless so countersigned. In case any officer of the Company who
shall have signed any of the Warrant Certificates shall cease to be such officer of the Company before countersignature by the Warrant Agent and issuance
and delivery by the Company, such Warrant Certificates, nevertheless, may be countersigned by the Warrant Agent, issued and delivered with the same force
and effect as though the person who signed such Warrant Certificate had not ceased to be such officer of the Company; and any Warrant Certificate may be
signed on behalf of the Company by any person who, at the actual date of the execution of such Warrant Certificate, shall be a proper officer of the Company
to sign such Warrant Certificate, although at the date of the execution of this Agreement any such person was not such an officer.

Section 5. Lost, Theft, Destruction or Mutilation of Warrant Certificates. Upon receipt by the Warrant Agent of evidence reasonably satisfactory to it of
the loss, theft, destruction or mutilation of a Warrant Certificate the Warrant Agent shall issue or cause to be issued in exchange and substitution for and upon
cancellation thereof, or in lieu of and substitution for such Warrant Certificate, a New Warrant Certificate, but only, in the case of loss, theft or destruction,
upon receipt of indemnity or security reasonably satisfactory to it and holding it and Company harmless, absent notice to the Warrant Agent that such
certificates have been acquired by a bona fide purchaser. The Warrant Agent may, at its option, issue replacement Warrant Certificates upon presentation
thereof of mutilated Warrant Certificates without such indemnity.

Section 6. Exercise of Warrants; Exercise Price; Expiry Time.

(a) The Warrants shall be exercisable commencing on February 16, 2017. The Warrants shall cease to be exercisable and shall terminate and become
void, and all rights thereunder and under this Agreement shall cease, at the Close of Business on February 10, 2020 (the “Expiry Time”). A Warrant
represented by a definitive Warrant Certificate shall be exercisable in accordance with the terms of the Warrant Certificate, including Section 2(a) thereof.
Book-Entry Warrants shall be exercisable as follows:

Subject to the foregoing, a Holder may exercise the Book-Entry Warrants in whole or in part by delivery to the Company with a copy to the Warrant
Agent, of a properly completed and duly executed copy (by fax, email or otherwise) of the notice of exercise (the “Notice of Exercise”) annexed to the form of
Warrant Certificate. Within two (2) business days following delivery of the Notice of Exercise, the Holder shall make payment to the Company, or such other
account specified by the Company, of an amount equal to the applicable Exercise Price multiplied by the number of Warrant Shares as to which the Book-
Entry Warrant is being
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exercised by certified check drawn on a United States bank or by bank wire transfer in immediately available funds (the date of the later of receipt of the
Notice of Exercise and receipt of such payment, the “Exercise Date”). Execution and delivery of the Notice of Exercise with respect to less than all of the
Warrant Shares shall have the same effect as cancellation of the original Book-Entry Warrant and issuance of a new Book-Entry Warrant evidencing the right
to purchase the remaining number of Warrant Shares. No ink-original Notice of Exercise or medallion guarantee (or other type of guarantee or notarization) of
any Notice of Exercise form shall be required. The Company shall deliver an instruction letter and Notice of Exercise (by fax, email or otherwise) to the
Warrant Agent upon receipt of the Notice of Exercise, directing the Warrant Agent to comply with the terms of the Notice of Exercise and this paragraph.
Upon receipt, at or prior to the Expiry Time, of such instruction letter and copy of the Notice of Exercise, (i) the Warrant Agent and the Company shall
thereupon promptly comply with the mechanics set forth in Section 2(a)(ii) and Section 2(c)(ii) of the form of Warrant Certificate attached hereto; provided
however that the Warrant Agent shall not issue Warrant Shares until it has received written confirmation from the Company that the Company has received
payment of an amount equal to the Exercise Price multiplied by the number of Warrant Shares to be issued and (ii) the provisions of Section 2(a)(ii) of the
form of Warrant Certificate shall be applicable to the exercise of Book-Entry Warrants in all respects. Upon receipt by the Company of the duly executed
Notice of Exercise, the Holder of such Book-Entry Warrant shall be deemed to have exercised its Warrant as specified in the Notice of Exercise for purposes
of Regulation SHO promulgated under the Exchange Act. Upon receipt by the Company of the duly executed Notice of Exercise and payment (if applicable)
of the applicable Exercise Price per Warrant Share as required hereby, the Holder of such Book-Entry Warrant shall be deemed to be the holder of record of
the Common Stock issuable upon such exercise, notwithstanding that the share transfer books of the Company shall then be closed or that certificates
representing such shares of Common Stock shall not then be actually delivered to the Holder of such Book-Entry Warrant.

(b) The Company hereby instructs the Warrant Agent to record cost basis for each newly issued Warrant Share as the Exercise Price paid for such
Warrant Share.

(c) Prior to the issuance of the Warrants, the Company shall provide an opinion of outside counsel. The opinion shall state that all Warrants or shares of
Common Stock, as applicable, are: (i) registered under the Securities Act of 1933, as amended, or are exempt from such registration; and (ii) with respect to
the shares of Common Stock underlying the Warrants, will be validly issued, fully paid and non-assessable upon proper exercise of the Warrants.

(d) Rescission Rights. If the Company fails to cause the Warrant Agent to transmit to any Holder the applicable Warrant Shares in accordance with the
provisions of Section 2(c)(ii) of the form of Warrant Certificate on or before the Warrant Share Delivery Date (as defined in the form of Warrant Certificate),
then such Holder will have the right to rescind such exercise prior to delivery of the applicable Warrant Shares, exercisable upon delivery of written notice to
the Company.

(e) Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. If the Company shall fail for any reason or for no reason to
cause the Warrant Agent to issue to any Holder on or before the Warrant Share Delivery Date in compliance with the terms
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of Section 2(a)(ii) and Section 2(c)(ii) of the form of Warrant Certificate, the number of shares of Common Stock to which the Holder is entitled and register
such shares of Common Stock on the Company’s share register or to credit the Holder’s balance account with The Depository Trust Company for such
number of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise of its Warrant, and if on or after such trading day the Holder
purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of shares of Common Stock
issuable upon such exercise that the Holder anticipated receiving from the Company (a “Buy-In”), then the Company shall (in addition to being in breach of
this Agreement), within three (3) trading days after the Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to
the Holder’s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Price”), at which point
the Company’s obligation to deliver such certificate (and to issue such Warrant Shares) shall terminate, or (ii) promptly honor its obligation to deliver to the
Holder a certificate or certificates representing such Warrant Shares and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price
over the product of (A) such number of shares of Common Stock, times (B) the VWAP (as defined in the applicable Warrant Certificate) on the date of receipt
of the Notice of Exercise. Nothing herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to cause the Warrant Agent to timely
deliver shares of Common Stock upon exercise of the Warrant as required pursuant to the terms hereof; provided, however, that if a Holder elects to be
provided remedies specified in this Section 6(e) and the Company provides such remedies in accordance with this Section 6(e), such remedies shall be the
sole and exclusive remedies for such Holder with respect to the applicable failure to deliver Warrant Shares.

Section 7. Cancellation and Destruction of Warrant Certificates. All Warrant Certificates surrendered for the purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered to the Company or to any of its agents, be delivered to the Warrant Agent for cancellation or in canceled form,
or, if surrendered to the Warrant Agent, shall be canceled by it, and no Warrant Certificates shall be issued in lieu thereof except as expressly permitted by
any of the provisions of this Agreement. The Company shall deliver to the Warrant Agent for cancellation and retirement, and the Warrant Agent shall so
cancel and retire, any other Warrant Certificate purchased or acquired by the Company otherwise than upon the exercise thereof. The Warrant Agent shall
retain all canceled Warrant Certificates, or shall, at the written request of the Company, destroy such canceled Warrant Certificates, and in such case shall
deliver a certificate of destruction thereof to the Company, subject to any applicable law, rule or regulation requiring the Warrant Agent to retain such
canceled certificates.

Section 8. Certain Representations; Reservation and Availability of Shares of Common Stock or Cash.

(a) (i) This Agreement has been duly authorized, executed and delivered by the Company and, assuming due authorization, execution and delivery
hereof by the Warrant Agent, constitutes a valid and legally binding obligation of the Company enforceable against the Company in accordance with its
terms, and the Warrants have been duly authorized, executed
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and issued by the Company and, assuming due authentication thereof by the Warrant Agent pursuant hereto, constitute valid and legally binding obligations
of the Company enforceable against the Company in accordance with their terms and entitled to the benefits hereof: in each case except as enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally or by general
equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at law); and (ii) this Agreement has been duly
authorized, executed and delivered by the Warrant Agent and, assuming due authorization, execution and delivery hereof by the Company, constitutes a
valid and legally binding obligation of the Warrant Agent enforceable against the Warrant Agent in accordance with its terms.

(b) The Company covenants and agrees that it will use its reasonable best efforts to cause to be reserved and kept available out of its authorized and
unissued shares of Common Stock or its authorized and issued shares of Common Stock held in its treasury, free from preemptive rights, the number of shares
of Common Stock that will be sufficient to permit the exercise in full of all outstanding Warrants. The Company covenants and agrees that, from February 16,
2017 until the earliest to occur of (A) the exercise in full of the Warrants and (B) the Expiry Time:

(i) any shares of Common Stock authorized for issuance by the Company, but not reserved for issuance as of February 10, 2017, shall first be
reserved for issuance for purposes of permitting the exercise of the Warrants in full, up to such amount necessary to permit the exercise of the Warrants
in full; and

(ii) at any time there is not a sufficient number of authorized and unissued shares of Common Stock to permit the exercise of the Warrants in full,
the Company may not issue or reserve for issuance shares of Common Stock for any purpose other than for the exercise of the Warrants in full (unless
such shares are reserved for issuance as of February 10, 2017, in which case they may be issued in accordance with the terms of any equity
compensation plan or other agreement pursuant to which they are being reserved).

The Holders acknowledge that, as of the date of this Agreement, there are not sufficient shares of Common Stock reserved for the issuance of the
Warrants in full, and the Warrants may only be exercised at any time up to the then available shares of Common Stock authorized and reserved for issuance
upon the exercise of the Warrants.

(c) The Warrant Agent will create a special account for the issuance of the shares of Common Stock to be issued upon the conversion of Warrants. The
Company covenants that all Warrant Shares so issuable and deliverable shall, upon issuance and the payment of the applicable Exercise Price per such
Warrant Share in accordance with the terms hereof, be duly and validly authorized and issued, and be fully paid and nonassessable.

(d) The Company further covenants and agrees that it will pay when due and payable any and all federal and state transfer taxes and charges which may
be payable in respect of the original issuance or delivery of the Warrants or certificates evidencing shares of Common Stock upon exercise of the Warrants.
The Company shall not, however, be required to pay any tax or charge which may be payable in respect of any transfer involved in the transfer or delivery of
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Warrant Certificates or the issuance or delivery of certificates for Common Stock in a name other than that of the registered Holder of the Warrants evidencing
Warrants surrendered for exercise or to issue or deliver any certificate for shares of Common Stock upon the exercise of any Warrants until any such tax or
charge shall have been paid (any such tax or governmental charge being payable by the Holder of such Warrant at the time of surrender) or until it has been
established to the Company’s or to the Warrant Agent’s reasonable satisfaction that no such tax or charge is due. The Warrant Agent shall not be required to
pay any tax or charge required to be paid in connection with any transfer involved in the issuance of the Warrant Shares upon the exercise of Warrants.

Section 9. Common Stock Record Date. Each person in whose name any certificate for Common Stock is issued or required to be issued upon the
exercise of Warrants shall for all purposes be deemed to have become the holder of record for the shares of Common Stock represented thereby on, and such
certificate shall be dated (i) in the case of a Warrant Certificate, the date upon which the Warrant Certificate evidencing such Warrants was duly surrendered
and payment of the Exercise Price multiplied by the number of Warrant Shares represented by such Warrant Certificate (and any applicable transfer taxes) was
made and (ii) in the case of a Book-Entry Warrant, the date upon which payment of the Exercise Price multiplied by the number of Warrant Shares represented
by such Book-Entry Warrant was made; provided, however, that if the date of such surrender (as applicable) and payment is a date upon which the Common
Stock transfer books of the Company are closed, such person shall be deemed to have become the record holder of such shares on, and such certificate shall
be dated, the next succeeding day on which the Common Stock transfer books of the Company are open.

Section 10. Adjustment of Exercise Price, Number of Common Stock or Number of the Company Warrants. The Exercise Price, the number of shares
covered by each Warrant and the number of Warrants outstanding are subject to adjustment from time to time as provided in this Section 10. Notwithstanding
anything to the contrary, no adjustment in the Exercise Price need be made if such adjustment would result in the Exercise Price being reduced to less than
the par value of the Warrant Shares.

(a) Stock Dividends and Splits. In the event the Company shall at any time after the date of this Agreement (i) pay a stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which for
the avoidance of doubt shall not include shares of Common Stock issued upon exercise of the Warrants), (ii) subdivide the outstanding shares of Common
Stock into a larger number of shares of Common Stock, (iii) combine (including by reverse share split) the outstanding shares of Common Stock into a
smaller number of shares, or (iv) issue by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately after
such event and the number of shares issuable upon exercise of such Warrant shall be proportionately adjusted in an inverse manner (e.g., an increase in the
Exercise Price shall result in a decrease in the number of shares of Common Stock), such that the Exercise Price of such Warrant shall remain unchanged. In
the event that
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any adjustment of the Exercise Price required herein results in a fraction of a cent, the Exercise Price shall be rounded down to the nearest one hundredth of a
cent. Any adjustment made pursuant to this Section 10(a) shall become effective immediately after the record date for the determination of stockholders
entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or
re-classification.

(b) Pro Rata Distributions. In the event the Company shall at any time alter the date of this Agreement, distribute to all holders of Common Stock for no
consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of shares of Common Stock covered by Section 10(a)) or (iii) rights
or warrants to subscribe for or purchase any security, or (iv) any other asset (in each case, “Distributed Property”), then, upon any exercise of a Warrant that
occurs after the record date fixed for determination of stockholders entitled to receive such distribution, the Holder of such Warrant shall be entitled to
receive, in addition to the shares of Common Stock otherwise issuable upon such exercise, the Distributed Property that the Holder of such Warrant would
have been entitled to receive in respect of such number of shares of Common Stock had the Holder of such Warrant been the record holder of such Common
Stock immediately prior to such record date.

(c) Fundamental Transaction. If, at any time after the date of this Agreement, (i) the Company, directly or indirectly, in one or more related transactions
effects any merger or consolidation of the Company with or into another Person in which the Company is not the surviving entity or the stockholders of the
Company immediately prior to such merger or consolidation do not own, directly or indirectly, a majority of the outstanding voting securities of the
surviving entity, (ii) the Company, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the
Company or another Person) is completed pursuant to which the holders of Common Stock are permitted to sell, tender or exchange their shares for other
securities, cash or property and has been accepted by the holders of a majority of the outstanding Common Stock, (iv) the Company, directly or indirectly, in
one or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange
pursuant to which the shares of Common Stock are effectively converted into or exchanged for other securities, cash or property (other than as a result of a
subdivision or combination of the Common Stock covered by Section 10(a) above) or (v) the Company, directly or indirectly, in one or more related
transactions consummates a stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off or scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires more than 50% of
the outstanding Common Stock (not including any Common Stock held by the other Person or other Persons making or party to, or associated or affiliated
with the other Persons making or party to, such stock or share purchase agreement or other business combination) (each a “Fundamental Transaction”), then,
upon any subsequent exercise of the Warrants, the Holders shall have the right to receive, for each Warrant Share that would have been issuable upon such
exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the Holders, the number of shares of Common Stock or other
equity securities of the successor or
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acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration receivable as a result of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which such Warrant is exercisable immediately prior to such Fundamental Transaction
(together, the “Alternate Consideration”). In the event of any partial exercise of a Warrant, the exercising Holder shall receive a fraction of such Alternate
Consideration equal to the fraction of the Warrant being exercised by such Holder. If holders of Common Stock are given any choice as to the securities, cash
or property to be received in a Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate Consideration it receives upon
any exercise of a Warrant following such Fundamental Transaction. The terms of any agreement pursuant to which a Fundamental Transaction is effected
shall include terms requiring any such successor or surviving entity to comply with the provisions of Section 3(c) of the Warrant Certificate and insuring that
the Warrant (or any such replacement security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction.
Notwithstanding the foregoing, in the event of a Fundamental Transaction, at the request of any Holder delivered before the 90th day after such Fundamental
Transaction, the Company (or the Successor Entity) shall purchase such Holder’s Warrant by paying to such Holder, within five trading days after such
request (or, if later, on the effective date of the Fundamental Transaction), cash in an amount equal to the Black Scholes Value of the remaining unexercised
portion of such Warrant on the date of such Fundamental Transaction. As used herein, (1) “Black Scholes Value” means the value of the unexercised portion
of such Warrant remaining on the date of such Holder’s request, which value is calculated using the Black Scholes Option Pricing Model obtained from the
“OV” function on Bloomberg Professional utilizing (i) an underlying price per share equal to the sum of the price per share being offered in cash in the
applicable Fundamental Transaction (if any) plus the value of the non-cash consideration being offered in the applicable Fundamental Transaction (if any),
(ii) a strike price equal to the Exercise Price in effect on the date of such Holder’s request, (iii) a risk-free interest rate corresponding to the U.S. Treasury rate
for a period equal to the time between the date of the public announcement of the applicable Fundamental Transaction and the Expiry Time and (iv) an
expected volatility equal to the lesser of 125% and the 60-day volatility obtained from the HVT function on Bloomberg Professional as of the trading day
immediately following the public announcement of the applicable Fundamental Transaction; (2) “Successor Entity” means the Person (or, if so elected by the
Holders, the Parent Entity (as defined below)) formed by, resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the
Holders, the Parent Entity) with which such Fundamental Transaction shall have been entered into; (3) “Eligible Market” means the NYSE MKT, The
NASDAQ Capital Market, The NASDAQ Global Market, The NASDAQ Global Select Market or the New York Stock Exchange (or any successors to any of
the foregoing); and (4) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or
equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with
the largest public market capitalization as of the date of consummation of the Fundamental Transaction.

(d) Calculations. All calculations under this Section 10 shall be made to the nearest cent or the nearest 1/100th of a share, as the ease may be. For
purposes of this Section 10, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of
shares of Common Stock (excluding treasury shares, if any) issued and outstanding.
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(e) Notice to Holder.

(i) Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 10, the Company shall
promptly deliver, by facsimile or email, to the Holders a notice setting forth the Exercise Price after such adjustment and setting forth a brief statement
of the facts requiring such adjustment.

(ii) Notice to Allow Exercise by Holder. If after the issue date of the Warrants, (A) the Company shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the
Common Stock, (C) the Company shall authorize the granting to all holders of Common Stock rights or warrants to subscribe for or purchase any share
capital of any class or of any rights, (D) the approval of any stockholders of the Company shall be required in connection with any reclassification of
the Common Stock, any consolidation or merger to which the Company is a party, any sale or transfer of all or substantially all of the assets of the
Company, or any compulsory share exchange whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall
cause to be delivered to the Holders, at least ten (10) calendar days prior to the applicable record or effective date hereinafter specified, a notice stating
(x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be
taken, the date as of which the holders of the shares of Common Stock of record to be entitled to such dividend, distributions, redemption, rights or
warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to
become effective or close, and the date as of which it is expected that holders of the shares of Common Stock of record shall be entitled to exchange
their shares of Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share
exchange; provided, in each case that such information shall be made known to the public through a press release, filing with the Commission, or other
public announcement prior to or in conjunction with such notice being provided to the Holders, and provided further that the failure to deliver such
notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice. Each
Holder shall remain entitled to exercise its Warrant during the ten (10)-day period commencing on the date of such notice to the effective date of the
event triggering such notice.

(f) All Warrants originally issued by the Company subsequent to any adjustment made to the Exercise Price hereunder shall evidence the right to
purchase, at the adjusted Exercise Price per Warrant Share, the number of shares of Common Stock purchasable from time to time hereunder upon exercise of
the Warrants, all subject to further adjustment as provided herein.
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(g) Irrespective of any adjustment or change in the Exercise Price or the number of shares of Common Stock issuable upon the exercise of the Warrants,
the Warrant Certificates theretofore and thereafter issued may continue to express the Exercise Price per Warrant Share and the number of shares which were
expressed upon the initial Warrant Certificates issued hereunder.

(h) The Company agrees that it will not, by amendment of its Articles of Incorporation or through reorganization, consolidation, merger, dissolution or
sale of assets, or by any other voluntary act, avoid or seek to avoid the observance or performance of any of the covenants, stipulations or conditions to be
observed or performed hereunder by the Company.

Section 11. Adjusted Exercise Price or Number of Shares of Common Stock.

(a) The number of shares of Common Stock issuable upon the exercise of the Warrants and/or the Exercise Price may be subject to adjustment from time
to time upon the occurrence of certain events as set forth in Sections 10 or 12 herein (each such event, an “Adjustment Event”) and in accordance with certain
procedures set forth in Section 3 of the applicable Warrant Certificate. The Company hereby agrees that it will provide the Warrant Agent with reasonable
notice of Adjustment Events. The Company further agrees that it will provide to the Warrant Agent any new or amended exercise terms.

(b) The Warrant Agent shall have no obligation under any Section of this Agreement to determine whether an Adjustment Event has occurred or to
calculate any of the adjustments set forth herein.

Section 12. Fractional Shares.

(a) The Company shall not issue fractional shares of Common Stock upon exercise of Warrants or distribute share certificates which evidence fractional
shares. Whenever any fractional share of Common Stock would otherwise be required to be issued or distributed, the Company shall pay a cash adjustment in
respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price. The Company shall provide an initial funding of one
thousand dollars ($1,000) for the purpose of issuing cash in lieu of fractional shares. From time to time thereafter, the Warrant Agent may request additional
funding to cover cash payment in lieu of fractional shares. The Warrant Agent shall have no obligation to make cash payments in lieu of fractional shares
unless the Company shall have provided the necessary funds to pay in full all amounts due and payable with respect thereto.

(b) Each Holder by the acceptance of its Warrant expressly waives his, her or its right to receive any fractional Warrant or any fractional shares of
Common Stock upon exercise of such Warrant.

Section 13. Concerning the Warrant Agent.

(a) The Company agrees to pay to the Warrant Agent reasonable compensation agreed to by the Company and the Warrant Agent, together with
reimbursements for reasonable fees and disbursements incurred in the administration and execution of this Agreement and the exercise and performance of its
duties hereunder.
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(b) The Company covenants and agrees to indemnify the Warrant Agent for, and to hold the Warrant Agent harmless against any costs, expenses
(including reasonable fees and expenses of its legal counsel), losses or damages, which may be paid, incurred or suffered by or to which it may become
subject, arising from or out of, directly or indirectly, any claims or liability resulting from its actions as Warrant Agent pursuant hereto, including the costs
and expenses of enforcing its rights hereunder; provided, that such covenant and agreement does not extend to, and the Warrant Agent shall not be
indemnified with respect to, such costs, expenses, losses and damages incurred or suffered by the Warrant Agent as a result of, or arising out of, its own gross
negligence, bad faith, or willful misconduct (each as determined by a final non-appealable judgment of a court of competent jurisdiction).

(c) From time to time, the Company may provide the Warrant Agent with written instructions concerning the services performed by the Warrant Agent
hereunder. In addition, at any time the Warrant Agent may apply to any officer of the Company for written instruction, and may consult with legal counsel for
the Warrant Agent or the Company with respect to any matter arising in connection with the services to be performed by the Warrant Agent under this
Agreement. The Warrant Agent and its agents and subcontractors shall not be liable and shall be indemnified by Company for any action taken, suffered or
omitted to be taken by it in reliance upon any Company instructions or upon the advice or opinion of such counsel. The Warrant Agent shall not be held to
have notice of any change of authority of any person, until receipt of written notice thereof from the Company.

(d) Notwithstanding anything contained herein to the contrary, the Warrant Agent’s aggregate liability during any term of this Agreement with respect
to, arising from, or arising in connection with this Agreement, or from all services provided or omitted to be provided under this Agreement, whether in
contract, or in tort, or otherwise, is limited to, and shall not exceed, the amounts paid hereunder by the Company to the Warrant Agent as fees and charges,
but not including reimbursable expenses, during the twelve (12) months immediately preceding the event for which recovery from Warrant Agent is being
sought.

(e) In order that the indemnification provisions contained in this Section 13 shall apply, upon the assertion of a claim for which one party may be
required to indemnify the other, the party seeking indemnification shall promptly notify the other party of such assertion, and shall keep the other party
advised with respect to all material developments concerning such claim. The indemnifying party at its own expense shall have the option to participate with
the indemnified party in the defense of such claim or to defend against said claim in its own name or the name of the indemnified party. The indemnified
party shall in no case settle any claim or make any compromise in any case in which the indemnifying party may be required to indemnify it except with the
indemnifying party’s prior written consent.

(f) Neither party to this Agreement shall be liable to the other party for any consequential, indirect, punitive, special or incidental damages under any
provisions of this Agreement or for any consequential, indirect, punitive, special or incidental damages arising out of any act or failure to act hereunder even
if that party has been advised of or has foreseen the possibility of such damages.
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(g) The terms of this Section 13 shall survive the termination of this Agreement and the resignation or removal of the Warrant Agent.

Section 14. Purchase or Consolidation or Change of Name of Warrant Agent. Any Person into which the Warrant Agent or any successor Warrant Agent
may be merged or with which it may be consolidated, or any Person resulting from any merger or consolidation to which the Warrant Agent or any successor
Warrant Agent shall be party, or any Person succeeding to the corporate trust business of the Warrant Agent or any successor Warrant Agent, shall be the
successor to the Warrant Agent under this Agreement without the execution or filing of any paper or any further act on the part of any of the parties hereto,
provided that such Person would be eligible for appointment as a successor Warrant Agent under the provisions of Section 16. In case at the time such
successor Warrant Agent shall succeed to the agency created by this Agreement any of the Warrant Certificates shall have been countersigned but not
delivered, any such successor Warrant Agent may adopt the countersignature of the predecessor Warrant Agent and deliver such Warrant Certificates so
countersigned; and in case at that time any of the Warrant Certificates shall not have been countersigned, any successor Warrant Agent may countersign such
Warrant Certificates either in the name of the predecessor Warrant Agent or in the name of the successor Warrant Agent, and in all such cases such Warrant
Certificates shall have the full force provided in the Warrant Certificates and in this Agreement. In case at any time the name of the Warrant Agent shall be
changed and at such time any of the Warrant Certificates shall have been countersigned but not delivered, the Warrant Agent may adopt the countersignature
under its prior name and deliver Warrant Certificates so countersigned; and in case at that time any of the Warrant Certificates shall not have been
countersigned, the Warrant Agent may countersign such Warrant Certificates either in its prior name or in its changed name; and in all such cases such
Warrant Certificates shall have the full force provided in the Warrant Certificates and in this Agreement.

Section 15. Duties of Warrant Agent. The Warrant Agent undertakes the duties and obligations imposed by this Agreement upon the following terms
and conditions, by all of which the Company and the Holders, by their acceptance thereof, shall be bound:

(a) The Warrant Agent may consult with legal counsel (who may be legal counsel for the Company), and the advice or opinion of such counsel shall be
full and complete authorization and protection to the Warrant Agent as to any action taken or omitted by it in the absence of gross negligence, bad faith or
willful misconduct (each as determined by a final non-appealable judgment of a court of competent jurisdiction) and in accordance with such advice or
opinion.

(b) Whenever in the performance of its duties under this Agreement the Warrant Agent shall deem it necessary or desirable that any fact or matter be
proved or established by the Company prior to taking or suffering any action hereunder, such fact or matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a certificate signed by the Chairman, President or any Vice President of
the Company and by the Treasurer or any Assistant Treasurer or the Secretary of the Company and delivered to the Warrant Agent; and such certificate shall
be full authentication to the Warrant Agent for any action taken or suffered in the absence of bad faith by it under the provisions of this Agreement in reliance
upon such certificate.
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(c) The Warrant Agent shall be liable hereunder only for its own gross negligence, bad faith or willful misconduct (each as determined by a final
non-appealable judgment of a court of competent jurisdiction).

(d) The Warrant Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement or in the Warrant
Certificates (except its countersignature thereof) or be required to verify the same, but all such statements and recitals are and shall be deemed to have been
made by the Company only.

(e) The Warrant Agent shall not be under any responsibility in respect of the validity of this Agreement or the execution and delivery hereof (except
the due execution hereof by the Warrant Agent) or in respect of the validity or execution of any Warrant Certificate (except its countersignature thereof); nor
shall it be responsible for any breach by the Company of any covenant or condition contained in this Agreement or in any Warrant Certificate; nor shall it be
responsible for the adjustment of the Exercise Price or the making of any change in the number of shares of Common Stock required under the provisions of
Section 10 or Section 12 or responsible for the manner, method or amount of any such change or the ascertaining of the existence of facts that would require
any such adjustment or change (except with respect to the exercise of Warrants after actual notice of any adjustment of the Exercise Price); nor shall it by any
act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any shares of Common Stock to be issued pursuant
to this Agreement or any Warrants or as to whether any shares of Common Stock will, when issued, be duly authorized, validly issued, fully paid and
nonassessable.

(f) In the event the Warrant Agent reasonably believes any ambiguity or uncertainty exists hereunder or in any notice, instruction, direction, request or
other communication, paper or document received by the Warrant Agent hereunder, the Warrant Agent shall, as soon as practicable, inform the Company or
such Person seeking clarification and may, in its sole discretion, refrain from taking any action, and will be fully protected and will not be liable in any way
to the Company or other Person or entity for refraining from taking such action, unless the Warrant Agent receives written instructions signed by the
Company which eliminates such ambiguity or uncertainty to the reasonable satisfaction of the Warrant Agent.

(g) The Warrant Agent is hereby authorized to accept instructions with respect to the performance of its duties hereunder from the Chief Executive
Officer or Chief Financial Officer of the Company, and to apply to such officers for advice or instructions in connection with its duties, and it shall not be
liable and shall be indemnified and held harmless in accordance with Section 13, above, for any action taken or suffered to be taken by it in the absence of
gross negligence, bad faith or willful misconduct in accordance with instructions of any such officer.

(h) The Warrant Agent and any stockholder, director, officer or employee of the Warrant Agent may buy, sell or deal in any of the Warrants or other
securities of the Company or become pecuniarily interested in any transaction in which the Company may be interested, or
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contract with or lend money to the Company or otherwise act as fully and freely as though it were not Warrant Agent under this Agreement. Nothing herein
shall preclude the Warrant Agent from acting in any other capacity for the Company or for any other legal entity.

(i) The Warrant Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either itself or by or
through its attorney or agents, and the Warrant Agent shall not be answerable or accountable for any act, default, neglect or misconduct of any such attorney
or agents or for any loss to the Company resulting from any such act, default, neglect or misconduct, absent gross negligence, bad faith or willful misconduct
(each as determined by a final non-appealable judgment of a court of competent jurisdiction) in the selection and continued employment thereof.

(j) All funds received by the Warrant Agent under this Agreement that are to be distributed or applied by the Warrant Agent in the performance of the
services hereunder (the “Funds”) shall be held by the Warrant Agent as agent for the Company and deposited in one or more bank accounts to be maintained
by the Warrant Agent in its name as agent for the Company. Until paid pursuant to the terms of this Agreement, the Warrant Agent will hold or invest the
Funds through such accounts in: (a) obligations of, or guaranteed by, the United States of America, (b) commercial paper obligations rated A-1 or P-1 or better
by Standard & Poor’s Corporation (“S&P”) or Moody’s Investors Service, Inc. (“Moody’s”), respectively, (c) money market funds that comply with Rule 2a-7
of the Investment Company Act of 1940, or (d) demand deposit accounts, short term certificates of deposit, bank repurchase agreements or bankers’
acceptances, of commercial banks with Tier 1 capital exceeding $1 billion or with an average rating above investment grade by S&P (LT Local Issuer Credit
Rating), Moody’s (Long Term Rating) and Fitch Ratings, Inc. (LT Issuer Default Rating) (each as reported by Bloomberg Finance L.P.). The Warrant Agent
shall have no responsibility or liability for any diminution of the Funds that may result from any deposit made by the Warrant Agent in accordance with this
paragraph, including any losses resulting from a default by any bank, financial institution or other third party. The Warrant Agent may from time to time
receive interest, dividends or other earnings in connection with such deposits. The Warrant Agent shall not be obligated to pay such interest, dividends or
earnings to the Company, any Holder or any other party.

(k) The Warrant Agent shall not have any duty or responsibility in the case of the receipt of any written demand from any Holder with respect to any
action or default by the Company, including, without limiting the generality of the foregoing, any duty or responsibility to initiate or attempt to initiate any
proceedings at law or otherwise or to make any demand upon the Company.

(l) The Warrant Agent may rely on and shall be held harmless and protected and shall incur no liability for or in respect of any action taken, suffered or
omitted to be taken by it in reasonable reliance upon any certificate, statement, instrument, opinion, notice, letter, facsimile transmission or other document,
or any security delivered to it, and believed by it to be genuine and to have been made or signed by the proper party or parties, or upon any written or oral
instructions or statements from the Company with respect to any matter relating to its acting as Warrant Agent hereunder.
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(m) The Warrant Agent shall not be obligated to expend or risk its own funds or to take any action that it believes would expose or subject it to
expense or liability or to a risk of incurring expense or liability, unless it has been furnished with assurances of repayment or indemnity satisfactory to it.

(n) The Warrant Agent shall not be liable or responsible for any failure of the Company to comply with any of its obligations relating to any
registration statement filed with the Commission or this Agreement, nor shall the Warrant Agent be liable or accountable to any person or entity with respect
to any federal or state securities laws, whether referenced herein or otherwise.

Section 16. Change of Warrant Agent. The Warrant Agent may resign and be discharged from its duties under this Agreement upon 30 days’ notice in
writing mailed to the Company and to each transfer agent of the Common Stock by registered or certified mail. The Company (with the consent of the
Purchaser, so long as the Purchaser owns any Warrants) may remove the Warrant Agent or any successor Warrant Agent upon 30 days’ notice in writing,
mailed to the Warrant Agent or successor Warrant Agent, as the case may be, and to each transfer agent of the Common Stock by registered or certified mail. If
the Warrant Agent shall resign or be removed or shall otherwise become incapable of acting, the Company (and the Purchaser, so long as the Purchaser owns
any Warrants) shall appoint a successor to the Warrant Agent. If the Company (and the Purchaser, so long as the Purchaser owns any Warrants) shall fail to
make such appointment within a period of 30 days after such removal or after it has been notified in writing of such resignation or incapacity by the resigning
or incapacitated Warrant Agent, then any Holder may apply to any court of competent jurisdiction for the appointment of a new Warrant Agent. Any
successor Warrant Agent, whether appointed by the Company (and the Purchaser, so long as the Purchaser owns any Warrants) or by such a court, shall be a
Person organized and doing business under the laws of the United States or of a state thereof, in good standing, which is authorized under such laws to
exercise corporate trust powers and is subject to supervision or examination by federal or state authority and which has at the time of its appointment as
Warrant Agent a combined capital and surplus (together with its Affiliates) of at least $50,000,000. After appointment, the successor Warrant Agent shall be
vested with the same powers, rights, duties and responsibilities as if it had been originally named as Warrant Agent without further act or deed; but the
predecessor Warrant Agent shall deliver and transfer to the successor Warrant Agent any property at the time held by it hereunder, and execute and deliver
any further assurance, conveyance, act or deed necessary for the purpose. Not later than the effective date of any such appointment, the Company shall file
notice thereof in writing with the predecessor Warrant Agent and each transfer agent of the Common Stock, and deliver a notice thereof in writing to the
Holders. However, failure to give any notice provided for in this Section 16, or any defect therein, shall not affect the legality or validity of the resignation or
removal of the Warrant Agent or the appointment of the successor Warrant Agent, as the case may be.

Section 17. Issuance of New Warrant Certificates. Notwithstanding any of the provisions of this Agreement or of the Warrants to the contrary, the
Company may, at its option, issue new Warrant Certificates evidencing Warrants in such form as may be approved by its Board of Directors to reflect any
adjustment or change in the Exercise Price and the number or kind or class of shares or other securities or property purchasable under the several Warrant
Certificates made in accordance with the provisions of this Agreement.
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Section 18. Notices. Notices or demands authorized by this Agreement to be given or made (x) by the Warrant Agent or by any Holder to or on the
Company, (y) by the Company or by any Holder to or on the Warrant Agent (with copies to the Purchaser, so long as the Purchaser holds any Warrants) or
(z) by the Company or the Warrant Agent to any Holder (with copies to the Purchaser, so long as the Purchaser holds any Warrants), such notice shall be
given in writing, (i) if delivered by first-class registered or certified mail domestic, three (3) Business Days after so mailed, (ii) if delivered by nationally
recognized overnight carrier, one (1) Business Day after so mailed, (iii) if delivered by International Federal Express, two (2) Business Days after so mailed
and (iv) if delivered by facsimile, upon electronic confirmation of receipt, or e-mail attachment, upon delivery, and will be delivered and addressed as follows
(or at such other address for a party as shall be specified by like notice):

(a) If to the Company, to:

Immunomedics, Inc.
300 The American Road
Morris Plains, New Jersey 07950
Attention:    Michael R. Garone, Vice President, Finance, and Chief
                    Financial Officer
Facsimile:   (973) 605-8282
Email:         mgarone@Immunomedics.com

With copies to (which shall not constitute notice):

DLA Piper LLP (US)
51 John F. Kennedy Parkway, Suite 120
Short Hills, New Jersey 07078-2704
Attention:    Andrew P. Gilbert, Esq.
Facsimile:   (973) 520-2553
Email:         andrew.gilbert@dlapiper.com

(b) If to the Warrant Agent, to:

Broadridge Corporate Issuer Solutions, Inc.
1717 Arch Street, Suite 1300
Philadelphia, Pennsylvania 19103
Attention:    David Dugas
Email:         david.dugas@broadridge.com

(c) If to any Holder, to the address of such Holder as shown on the Warrant Register. Any notice required to be delivered by the Company to any Holder
may be given by the Warrant Agent on behalf of the Company.

(d) If to the Purchaser, to:
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Seattle Genetics, Inc.
21823 - 30th Drive S.E.
Bothell, Washington 98021
Attention:    General Counsel
Facsimile:   (425) 527-4107
Email:         legal@seagen.com

With copies to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention:    Krishna Veeraraghavan, Esq.
                    Ari B. Blaut, Esq.
Facsimile:  (212) 558-3588
Email:         veeraraghavank@sullcrom.com blauta@sullcrom.com

(e) Notwithstanding anything else in this Agreement, any notice or other document received after Close of Business on a day shall be deemed to have
been received on the next succeeding Business Day.

Section 19. Supplements and Amendments.

(a) No provision of this Agreement may be amended, modified, or waived, except in a written document signed by all of the parties hereto.

(b) As a condition precedent to the Warrant Agent’s execution of any amendment, the Company shall deliver to the Warrant Agent a certificate from a
duly authorized officer of the Company that states that the proposed amendment is in compliance with the terms of this Agreement and the Warrants. The
Warrant Agent may, but shall not be obligated to, enter into any amendment that affects its own rights, duties, liabilities or obligations hereunder.

(c) Except as otherwise provided herein or in the form of Warrant Certificate, the provisions of the Warrants may be amended and the Company may
take any action herein prohibited, or omit to perform any act herein required to be performed by it, if the Company has obtained the written consent of the
Holders representing no less than 67% of the Warrant Shares obtainable upon exercise of the Warrants then outstanding; provided, however, that no
modification of the terms (including but not limited to the adjustments described in Section 10) upon which the Warrants are exercisable or reducing the
percentage required for consent to modification of the Warrants may be made without the consent of the Holder of each outstanding Warrant affected thereby.

Section 20. Confidentiality. The Warrant Agent and the Company agree that all books, records, information and data pertaining to the business of the
other party, including inter alia, personal, non-public warrant Holder information, which are exchanged or received pursuant to
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the negotiation or the carrying out of this Agreement including the fees for services set forth in the attached schedule shall remain confidential, and shall not
be voluntarily disclosed to any other person, except as may be required by law, including, without limitation, pursuant to subpoenas from state or federal
government authorities (e.g., in divorce and criminal actions).

Section 21. Further Assurances. The Company shall perform, acknowledge and deliver or cause to be performed, acknowledged and delivered all such
further and other acts, documents, instruments and assurances as may be reasonably required by the Warrant Agent for the carrying out or performing by the
Warrant Agent of the provisions of this Agreement.

Section 22. Successors. All covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent shall bind and inure
to the benefit of their respective successors and assigns hereunder.

Section 23. Benefits of this Agreement. Nothing in this Agreement shall be construed to give any Person other than the Company and the Warrant
Agent any legal or equitable right, remedy or claim under this Agreement; but this Agreement shall be for the sole and exclusive benefit of the Company, the
Warrant Agent and the Holders.

Section 24. Governing Law. This Agreement and each Warrant issued hereunder shall be governed by and construed under the laws of the State of New
York in all respects as such laws are applied to agreements among New York residents entered into and to be performed entirely within New York, without
reference to conflicts of laws or principles thereof. The parties agree that any action brought by either party under or in relation to a Warrant, including
without limitation to interpret or enforce any provision of a Warrant, shall be brought in, and each party agrees to and does hereby submit to the jurisdiction
and venue of, any state or federal court located in the City of New York, borough of Manhattan, and hereby irrevocably waives, and agrees not to assert in
any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court. Each of the Company and the Warrant Agent
hereby waives all rights to a trial by jury.

Section 25. Counterparts. This Agreement may be executed in any number of counterparts either manually or via facsimile and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

Section 26. Captions. The captions of the sections of this Agreement have been inserted for convenience only and shall not control or affect the
meaning or construction of any of the provisions hereof.

Section 27. Information. The Company agrees to promptly provide the Holders the information it is required to provide to the holders of the Common
Stock.

Section 28. Force Majeure. Notwithstanding anything to the contrary contained herein, the Warrant Agent will not be liable for any delays or failures
in performance resulting from acts beyond its reasonable control including, without limitation, acts of God, terrorist acts, shortage of supply, breakdowns or
malfunctions, interruptions or malfunction of computer facilities, or loss of data due to power failures or mechanical difficulties with information storage or
retrieval systems, labor difficulties, war, or civil unrest.

[The remainder of this page has been left intentionally blank.]
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly executed by its authorized officer as of the date first indicated
above.
 

IMMUNOMEDICS, INC.

By: /s/ Michael R. Garone
 Name:  Michael R. Garone
 Title:  Vice President, Finance and Chief
  Financial Officer

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly executed by its authorized officer as of the date first indicated
above.
 

BROADRIDGE CORPORATE ISSUER SOLUTIONS, INC., as
Warrant Agent

By: /s/ John P. Dunn
 Name:  John P. Dunn
 Title:  Vice President

[Immunomedics, Inc. - Warrant Agreement]



Exhibit A

Form of Warrant Certificate

THIS SECURITY AND THE SECURITIES INTO WHICH IT IS EXERCISABLE HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE TRANSFERRED EXCEPT
(1) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (2) PURSUANT TO RULE 144 PROMULGATED
UNDER THE SECURITIES ACT, (3) TO THE COMPANY, (4) TO AN AFFILIATE OF THE INITIAL HOLDER OF THIS SECURITY, (5) IN CONNECTION
WITH A PLEDGE OR (6) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE AND FEDERAL SECURITIES
LAWS AS SHALL BE EVIDENCED (IN THE CASE OF (6) ONLY) BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT UPON
THE COMPANY’S REQUEST.

WARRANT CERTIFICATE
 
Number of Warrant Shares:                       Warrant No.                     

Original Issue Date:                     

COMMON STOCK PURCHASE WARRANT

IMMUNOMEDICS, INC.

(A corporation existing under the laws of the State of Delaware)

THIS COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received, ______________ (the “Holder”), is entitled, upon the
terms and subject to the limitations on exercise and the conditions hereinafter set forth, including, without limitation, the limitations on the exercisability of
the Warrant set forth in Section 2(c)(i)(B) hereof, and in the Warrant Agreement between the Company and the Warrant Agent (as defined below) (as may be
amended from time to time, the “Warrant Agreement”), at any time on or after the Original Issue Date and at or prior to 5:00 p.m. (New York time) on
February 10, 2020 (the “Expiry Time”) but not thereafter, to subscribe for and purchase from Immunomedics, Inc., a Delaware corporation (the “Company”),
up to _______ shares (the “Warrant Shares”) of common stock, par value $0.01 per share, of the Company (the “Common Stock”), subject to adjustment as
provided herein. The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b). This
Warrant is being issued pursuant to that certain Stock Purchase Agreement, dated as of February 10, 2017, by and between the Company and Seattle Genetics,
Inc., a Delaware corporation (the “Purchaser”), (this Warrant, together with any other warrants issued pursuant to the Warrant Agreement or following the
partial exercise, transfer, exchange or replacement of this Warrant or such warrants, collectively, the “Warrants”).
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The Company and the Purchaser have also entered into that certain Registration Rights Agreement, dated as of February 10, 2017, whereunder, among other
things, the Company has agreed to file a registration statement on Form S-3 (the “Registration Statement”) with respect to all of the Warrant Shares on or
before June 10, 2017, have such Registration Statement declared effective on or before August 9, 2017 and keep such Registration Statement continuously
effective until the date by which all of the Warrant Shares and certain other registrable securities covered by such Registration Statement have been sold.

1. Definitions.

(a) As used herein:

(i) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

(ii) The “VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is
then listed or quoted on a national securities exchange or trading market, the daily volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on the principal national securities exchange on which the Common Stock is then listed or quoted as reported by
Bloomberg Finance L.P. (or other reliable source) based on a trading day from 9:30 a.m. Eastern Time (or such other time as the trading market publicly
announces is the official open of trading) to 4:02 p.m. Eastern Time (or such other time as the trading market publicly announces is the official close of
trading); (b) the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the OTC Bulletin Board or (c) if
the Common Stock is not then listed or quoted on the OTC Bulletin Board and if prices for the Common Stock are then reported in the “Pink Sheets”
published by the Pink Sheets, LLC (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the Common Stock so reported; or (d) in all other cases, the fair market value of a share of Common Stock as determined by a good faith
determination of the Company’s Board of Directors.

(b) All capitalized terms used in this Warrant which are defined in the Warrant Agreement and which are not otherwise defined herein shall have
the same meanings herein as set forth therein.

2. Exercise.

(a) Exercise of Warrant.

(i) Exercise of the purchase rights represented by this Warrant may be made, upon the terms and subject to the limitations on exercise and
the conditions hereinafter set forth, including, without limitation, the limitations on the exercisability of the Warrant set forth in Section 2(c)(i)(B)
hereof, in whole or in part, at any time or times on or after the Original Issue Date and on or before the Expiry Time by delivery to the Company (with a
copy to the office of Broadridge Corporate Issuer Solutions, Inc. (the “Warrant
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Agent”) designated for such purpose or to the office of one of its agents as may be designated by the Warrant Agent from time to time) a properly
completed and duly executed copy (by fax, email or otherwise) of the notice of exercise (the “Notice of Exercise”) annexed hereto and this original
Warrant. Within two (2) trading days following delivery of the Notice of Exercise and this original Warrant, the Holder shall make payment to the
Company of an amount equal to the applicable Exercise Price multiplied by the number of Warrant Shares as to which this Warrant is being exercised
(the “Aggregate Exercise Price”) by certified check drawn on a United States bank or by bank wire transfer in immediately available funds (the date of
the later of receipt of the Notice of Exercise and receipt of such payment, the “Exercise Date”). Execution and delivery of the Notice of Exercise with
respect to less than all of the Warrant Shares shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant
evidencing the right to purchase the remaining number of Warrant Shares. The Company shall deliver an instruction letter and copy of the Notice of
Exercise to the Warrant Agent upon receipt of the Notice of Exercise and this original Warrant Certificate, directing the Warrant Agent to comply with
the terms of the Notice of Exercise and this Section 2(a); provided however that the Warrant Agent shall not issue Warrant Shares until it has received
written confirmation from the Company that the Company has received payment of the Aggregate Exercise Price.

(ii) On or before the third (3rd) trading day following the date on which the Company has received the Notice of Exercise and this original
Warrant Certificate, if applicable, but in no event less than one (1) trading day after the Exercise Date (the “Warrant Share Delivery Date”), the
Company shall cause the Warrant Agent to (A) provided that the Warrant Agent is participating in The Depository Trust Company (“DTC”) Fast
Automated Securities Transfer Program, upon the request of the Holder, credit such aggregate number of Warrant Shares to which the Holder is entitled
pursuant to such exercise to the Holder’s or its designee’s balance account with DTC through its Deposit Withdrawal At Custodian system, or (B) if the
Warrant Agent is not participating in the DTC Fast Automated Securities Transfer Program, issue and dispatch by overnight courier to the address as
specified in the Notice of Exercise, a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of
shares of Common Stock to which the Holder is entitled pursuant to such exercise; provided that the Warrant Agent shall have no duties with respect to
the issuance of Warrant Shares unless and until it has received the instruction letter from the Company pursuant to the preceding sentence. Upon
receipt by the Company of the duly executed Notice of Exercise and this original Warrant Certificate, if applicable, the Holder shall be deemed to have
exercised this Warrant as specified in the Notice of Exercise for purposes of Regulation SHO promulgated under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”). On the Exercise Date, the Holder shall be deemed for all corporate purposes to have become the holder of record of
the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are credited to the Holder’s DTC
account or the date of delivery of the certificates evidencing such Warrant Shares, as the case may be. In the case of a dispute between the Company
and the Holder as to the calculation of the Exercise Price or the number of Warrant Shares issuable hereunder (including, without limitation, the
calculation of any adjustment pursuant to Section 3 below) in connection with the exercise of this Warrant,

 
3



the Company shall notify the Warrant Agent in writing as to the number of Warrant Shares that are not disputed and upon receipt of such notice, the
Warrant Agent shall issue to the Holder the number of Warrant Shares that are not disputed and the Company shall submit the disputed calculations to
a certified public accounting firm of national reputation (other than the Company’s regularly retained accountants) within three (3) trading days
following the Company’s receipt of the Notice of Exercise. The Company shall request such accountant to calculate the Exercise Price and/or the
number of Warrant Shares issuable hereunder and to notify the Company and the Holder of the results in writing no less than three (3) trading days
following the day on which such accountant received the disputed calculations. Such accountant’s calculation shall be deemed conclusive absent
manifest error. The fees of any such accountant shall be borne by the party whose calculations were most at variance with those of such accountant.
Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the number of Warrant Shares purchasable upon exercise of this Warrant in an amount equal to the applicable number of Warrant Shares
purchased. In the case of a partial exercise of this Warrant, the Holder shall be entitled to exercise all or any portion of such new warrant at any time
following the time at which this Warrant is exercised, regardless of whether the Warrant Agent has actually issued such new warrant to the Holder. The
Company shall deliver any objection to any Notice of Exercise as promptly as practicable. If the exercise of this Warrant is not deemed to have
occurred until after the Expiry Time, the exercise thereof will be null and void and any funds delivered to the Company will be returned to the Holder.
In no event will interest accrue on funds deposited with the Company in respect of an exercise or attempted exercise of this Warrant. The validity of
any exercise of this Warrant for purposes of this paragraph will be determined by the Warrant Agent in its sole discretion and such determination will
be final and binding upon the Holder and the Company.

The Company may not call or redeem any portion of this Warrant without the prior written consent of the Holder.

(b) Exercise Price. The exercise price for the Common Stock under this Warrant shall be $4.90 per share, subject to adjustment hereunder (the
“Exercise Price”).

(c) Mechanics of Exercise.

(i) Authorization and Reservation of Warrant Shares. The Company covenants and agrees that it will use its reasonable best efforts to cause
to be reserved and kept available out of its authorized and unissued shares of Common Stock or its authorized and issued shares of Common Stock held
in its treasury, free from preemptive rights, the number of shares of Common Stock that will be sufficient to permit the exercise in full of all outstanding
Warrants. The Company covenants and agrees that, from February 16, 2017 until the earliest to occur of (x) the exercise in full of the Warrants and
(y) the Expiry Time:

A. any shares of Common Stock authorized for issuance by the Company, but not reserved for issuance as of February 10, 2017, shall first
be reserved for issuance for purposes of permitting the exercise of the Warrants in full, up to such amount necessary to permit the exercise of the
Warrants in full; and
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B. at any time there is not a sufficient number of authorized and unissued shares of Common Stock to permit the exercise of the Warrants
in full, the Company may not issue or reserve for issuance shares of Common Stock for any purpose other than for the exercise of the Warrants in full
(unless such shares are reserved for issuance as of February 10, 2017, in which case they may be issued in accordance with the terms of any equity
compensation plan or other agreement pursuant to which they are being reserved).

The Holder acknowledges that, as of the date of the Warrant Agreement, there are not sufficient shares of Common Stock reserved for the
issuance of the Warrants in full and the Warrants may only be exercised at any time up to the then available shares of Common Stock reserved for the
exercise of the Warrants.

(ii) Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Agent to issue shares purchased hereunder in
electronic book entry form to the account of the Holder or, upon request of the Holder, the Warrant Agent shall transmit certificates for such shares to
the Holder by physical delivery to the address specified by the Holder in the Notice of Exercise, in either case, by the Warrant Share Delivery Date;
provided, however, that if the Holder shall request physical delivery of certificates representing the Warrant Shares, there shall be no requirement to
deliver such certificates on or prior to the Warrant Share Delivery Date. The Warrant Shares shall be deemed to have been issued, and the Holder or any
other Person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the Exercise
Date irrespective of the date such Warrant Shares are credited in book entry to the Holder’s account. If all or any part of this Warrant is exercised for
cash at a time when the Registration Statement (or any subsequent registration statement applicable to issuance of the Warrant Shares) is not then
effective and if a restricted securities legend is required under applicable securities laws, such Warrant Shares shall include the following legend:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE TRANSFERRED EXCEPT (1) PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (2) PURSUANT TO RULE 144 PROMULGATED
UNDER THE SECURITIES ACT, (3) TO THE COMPANY, (4) TO AN AFFILIATE OF THE INITIAL HOLDER OF THIS SECURITY,
(5) IN CONNECTION WITH A PLEDGE OR (6) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE AND FEDERAL SECURITIES LAWS AS SHALL BE EVIDENCED (IN THE CASE OF (6) ONLY) BY A
LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT UPON THE COMPANY’S REQUEST.
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(iii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Warrant Agent shall, at the request of
the Holder and upon surrender of this Warrant, promptly deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

(iv) Rescission Rights. If the Company fails to cause the Warrant Agent to transmit to the Holder the applicable Warrant Shares in
accordance with the provisions of Section 2(c)(ii) above pursuant to an exercise on or before the applicable Warrant Share Delivery Date, if required,
then the Holder will have the right to rescind such exercise prior to delivery of the applicable Warrant Shares, exercisable upon delivery of written
notice to the Company.

(v) Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. If the Company shall fail for any reason or for no
reason to cause the Warrant Agent to issue to the Holder by the Warrant Share Delivery Date in compliance with the terms of Section 2(a)(ii) and
Section 2(c)(ii), the number of shares of Common Stock to which the Holder is entitled and register such shares of Common Stock on the Company’s
share register or to credit the Holder’s balance account with DTC for such number of shares of Common Stock to which the Holder is entitled upon the
Holder’s exercise of this Warrant, and if on or after such trading day the Holder purchases (in an open market transaction or otherwise) shares of
Common Stock to deliver in satisfaction of a sale by the Holder of shares of Common Stock issuable upon such exercise that the Holder anticipated
receiving from the Company (a “Buy-In”), then the Company shall (in addition to being in breach of this Agreement), within three (3) trading days
after the Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to the Holder’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Price”), at which point the Company’s obligation
to deliver such certificate (and to issue such Warrant Shares) shall terminate, or (ii) promptly honor its obligation to deliver to the Holder a certificate or
certificates representing such Warrant Shares and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the product
of (A) such number of shares of Common Stock, times (B) the VWAP on the date of receipt of the Notice of Exercise. Nothing herein shall limit a
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Company’s failure to cause the Warrant Agent to timely deliver shares of Common Stock upon exercise of
the Warrant as required pursuant to the terms hereof; provided, however, that if a Holder elects to be provided remedies specified in this Section 2(c)(v)
and the Company provides such remedies in accordance with this Section 2(c)(v), such remedies shall be the sole and exclusive remedies for such
Holder with respect to the applicable failure to deliver Warrant Shares.
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(vi) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this
Warrant. As to any fraction of a share that Holder would otherwise be entitled to purchase upon such exercise, the Warrant Agent shall pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price.

(vii) Charges, Taxes and Expenses. The issuance of Warrant Shares in book entry form shall be made without charge to the Holder for any
issue or transfer tax or other incidental expense in respect of such issuance, all of which taxes and expenses shall be paid by the Company, and such
Warrant Shares shall be issued in book entry form in the name of the Holder or in such name or names as may be directed by the Holder; provided,
however, that in the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise
shall be accompanied by the Assignment Form attached hereto duly executed by the Holder; and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto.

(viii) Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the timely exercise of
this Warrant, pursuant to the terms hereof.

3. Certain Adjustments.

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which,
for avoidance of doubt, shall not include any shares of Common Stock issued by the Company pursuant to this Warrant), (ii) subdivides outstanding shares of
Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller
number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise
Price shall be multiplied by a fraction, of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding
immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately after such event and
the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted in an inverse manner (e.g., an increase in the Exercise Price shall
result in a decrease in the number of shares of Common Stock), such that the Aggregate Exercise Price of this Warrant shall remain unchanged. In the event
that any adjustment of the Exercise Price required herein results in a fraction of a cent, the Exercise Price shall be rounded down to the nearest one hundredth
of a cent. Any adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders
entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or
re-classification.
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(b) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all holders of its Common Stock for no
consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of shares of Common Stock covered by Section 3(a)), (iii) rights or
warrants to subscribe for or purchase any security of the Company or (iv) any other asset (including cash) (in each case, “Distributed Property”), then, upon
any exercise of this Warrant that occurs after the record date fixed for determination of stockholders entitled to receive such distribution, the Holder shall be
entitled to receive, in addition to the Warrant Shares otherwise issuable upon such exercise, the Distributed Property that such Holder would have been
entitled to receive in respect of such number of Warrant Shares (without regard to any limitations on exercise hereof) had the Holder been the record holder of
such Warrant Shares immediately prior to such record date.

(c) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more related
transactions effects any merger or consolidation of the Company with or into another Person in which the Company is not the surviving entity or the
stockholders of the Company immediately prior to such merger or consolidation do not own, directly or indirectly, a majority of the outstanding voting
securities of the surviving entity or the parent entity of such surviving entity, (ii) the Company, directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect,
purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant to which holders of Common Stock are
permitted to sell, tender or exchange their shares for other securities, cash or property and such offer has been accepted by the holders of a majority of the
outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged
for other securities, cash or property (other than as a result of a subdivision or combination of the Common Stock covered by Section 3(a) above), or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person or group of Persons whereby such
other Person or group acquires more than 50% of the outstanding Common Stock (not including any Common Stock held by the other Person or other
Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase agreement or other business
combination) (each, a “Fundamental Transaction”), then, this Warrant shall remain outstanding according to its terms except that, upon any subsequent
exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have been issuable upon such exercise immediately
prior to the occurrence of such Fundamental Transaction, the number of shares of Common Stock or other equity securities of the successor or acquiring
corporation or of the Company, if it is the surviving corporation, and any additional consideration receivable upon or as a result of such Fundamental
Transaction by a holder of a share of Common Stock immediately prior to such Fundamental Transaction (the “Alternate Consideration”). In the event of any
partial exercise of this Warrant, the Holder shall receive a fraction of such Alternate Consideration equal to the fraction of this Warrant being exercised by the
Holder. If holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder
shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction. The
terms of any agreement pursuant to
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which a Fundamental Transaction is effected shall include terms requiring any such successor or surviving entity to comply with the provisions of this
Section 3(c) and insuring that this Warrant (or any such replacement security) will be similarly adjusted upon any subsequent transaction analogous to a
Fundamental Transaction. Notwithstanding the foregoing, in the event of a Fundamental Transaction, at the request of the Holder delivered before the 90th
day after such Fundamental Transaction, the Company (or the Successor Entity) shall purchase this Warrant from the Holder by paying to the Holder, within
five trading days after such request (or, if later, on the effective date of the Fundamental Transaction), cash in an amount equal to the Black Scholes Value of
the remaining unexercised portion of this Warrant on the date of such Fundamental Transaction. As used herein, (1) “Black Scholes Value” means the value
of the unexercised portion of this Warrant remaining on the date of the Holder’s request, which value is calculated using the Black Scholes Option Pricing
Model obtained from the “OV” function on Bloomberg Professional utilizing (i) an underlying price per share equal to the sum of the price per share being
offered in cash in the applicable Fundamental Transaction (if any) plus the value of the non-cash consideration being offered in the applicable Fundamental
Transaction (if any), (ii) a strike price equal to the Exercise Price in effect on the date of the Holder’s request, (iii) a risk-free interest rate corresponding to the
U.S. Treasury rate for a period equal to the time between the date of the public announcement of the applicable Fundamental Transaction and the Expiry
Time and (iv) an expected volatility equal to the lesser of 125% and the 60-day volatility obtained from the HVT function on Bloomberg Professional as of
the trading day immediately following the public announcement of the applicable Fundamental Transaction; (2) “Successor Entity” means the Person (or, if
so elected by the Holder, the Parent Entity (as defined below)) formed by, resulting from or surviving any Fundamental Transaction or the Person (or, if so
elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have been entered into; (3) “Eligible Market” means the NYSE
MKT, The NASDAQ Capital Market, The NASDAQ Global Market, The NASDAQ Global Select Market or the New York Stock Exchange (or any successors
to any of the foregoing); and (4) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common
stock or equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent
Entity with the largest public market capitalization as of the date of consummation of the Fundamental Transaction.

(d) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of
shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

(e) Notice to the Holder.

(i) Notice of Adjustments. Whenever the Exercise Price, number of Warrant Shares or other property issuable upon exercise of this Warrant
is adjusted pursuant to this Section 3, the Company shall promptly deliver, by facsimile or email, to the Holder a notice setting forth the effects of such
adjustment and setting forth a brief statement of the facts requiring such adjustment.
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(ii) Notice to Allow Exercise by the Holder. If, after the Original Issue Date, (A) the Company shall declare a dividend (or any other
distribution) on the Common Stock; (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock;
(C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital
stock of any class or of any rights; (D) the approval of any stockholders of the Company shall be required in connection with any Fundamental
Transaction; or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company;
then, in each case, the Company shall cause to be delivered to the Holder, at least ten (10) calendar days prior to the applicable record or effective date
hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange
is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to
exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale,
transfer or share exchange; provided, in each case that such information shall be made known to the public through a press release, filing with the
Commission, or other public announcement prior to or in conjunction with such notice being provided to the Holder, and provided further that the
failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified
in such notice. The Holder is entitled to exercise this Warrant during the ten (10)-day period commencing on the date of such notice to the effective
date of the event triggering such notice.

(f) Adjustments. In the event that at any time, as a result of an adjustment made pursuant to this Section 3, the Holder shall, upon exercise of this
Warrant, become entitled to receive securities or assets (other than Common Stock) then, wherever appropriate, all references herein to shares of Common
Stock shall be deemed to refer to and include such shares and/or other securities or assets; and thereafter the number of such shares and/or other securities or
assets shall be subject to adjustment from time to time in a manner and upon terms as nearly equivalent as practicable to the provisions of this Section 3. Any
adjustment made herein that results in a decrease in the Exercise Price shall also effect a proportional increase in the number of shares of Common Stock into
which this Warrant is exercisable.

4. (Intentionally omitted)

5. Miscellaneous.

(a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights or other rights as a stockholder of the
Company prior to the exercise hereof. Upon the surrender of this Warrant and the payment of the Aggregate Exercise Price, the Warrant Shares so purchased
shall be and be deemed to be issued to the Holder as the record owner of such shares as of the close of business on the later of the date of such surrender or
payment.
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(b) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted
herein shall be a Saturday, Sunday or a legal holiday, then such action may be taken or such right may be exercised on the next succeeding day not a
Saturday, Sunday or legal holiday.

(c) Non-Impairment. Except and to the extent as waived or consented to by the Holder, the Company hereby covenants to not by any action,
including, without limitation, amending its certificate of incorporation, by-laws or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant,
and will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect
the rights of the Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the
par value of any Warrant Share above the Exercise Price then in effect, (b) take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (c) use commercially reasonable efforts to
obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the
Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory body or
bodies having jurisdiction thereof.

(d) Governing Law; Jurisdiction. This Warrant shall be governed by and construed under the laws of the State of New York in all respects as such
laws are applied to agreements among New York residents entered into and to be performed entirely within New York, without reference to conflicts of laws
or principles thereof. The parties agree that any action brought by either party under or in relation to this Warrant, including without limitation to interpret or
enforce any provision of this Warrant, shall be brought in, and each party agrees to and does hereby submit to the jurisdiction and venue of, any state or
federal court located in the City of New York, borough of Manhattan, and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of any such court. Each of the Company, the Warrant Agent and the Holders hereby
waives all rights to a trial by jury.

(e) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of the Holder shall operate
as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights hereunder terminate on the
Expiry Time. If the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to the
Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable
attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any
of its rights, powers or remedies hereunder.
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(f) Notices. The Company shall provide (or cause the Warrant Agent to provide) the Holder with prompt written notice of all actions taken
pursuant to this Warrant (with copies to the Purchaser, so long as the Purchaser holds any Warrants). Whenever notice is required to be given under this
Warrant, unless otherwise provided herein, such notice shall be given in writing, (w) if delivered by first-class registered or certified mail domestic, three
(3) trading days after so mailed, (x) if delivered by nationally recognized overnight carrier, one (1) trading day after so mailed, (y) if delivered by
International Federal Express, two (2) trading days after so mailed and (z) if delivered by facsimile, upon electronic confirmation of receipt, or e-mail
attachment, upon delivery, and will be delivered and addressed as follows:
 
 (i) if to the Company, to:

Immunomedics, Inc.
300 The American Road
Morris Plains, New Jersey 07950
Attention:    Michael R. Garone, Vice President, Finance, and Chief
                    Financial Officer
Facsimile:   (973) 605-8282
Email:         mgarone@Immunomedics.com

With copies to (which shall not constitute notice):

DLA Piper LLP (US)
51 John F. Kennedy Parkway, Suite 120
Short Hills, New Jersey 07078-2704
Attention:    Andrew P. Gilbert, Esq.
Facsimile:   (973) 520-2553
Email:         andrew.gilbert@dlapiper.com

 
 (ii) if to the Warrant Agent, to:

Broadridge Corporate Issuer Solutions, Inc.
1717 Arch Street, Suite 1300
Philadelphia, Pennsylvania 19103
Attention:    David Dugas
Email:          david.dugas@broadridge.com

 
 (iii) if to the Holder, at the address of the Holder appearing on the Warrant Register.
 
 (iv) If to the Purchaser, to:

Seattle Genetics, Inc.
21823 - 30th Drive S.E.
Bothell, Washington 98021
Attention:    General Counsel
Facsimile:   (425) 527-4107
Email:         legal@seagen.com
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With copies to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention:    Krishna Veeraraghavan, Esq.
                    Ari B. Blaut, Esq.
Facsimile:   (212) 558-3588
Email:         veeraraghavank@sullcrom.com blauta@sullcrom.com

Notwithstanding anything else in this Agreement, any notice or other document received after 5:00 p.m. (New York time) on a trading day shall be
deemed to have been received on the next succeeding trading day.

(g) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of any
Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

(h) Remedies. The remedies provided in this Warrant shall be cumulative and in addition to all other remedies available or granted by law,
including recovery of damages. Each of the parties hereto will be entitled to specific performance of its rights under this Warrant. The Company
acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach or threatened breach by it of the provisions of this Warrant and hereby agrees to waive and
not to assert the defense in any action for specific performance that a remedy at law would be adequate including making a showing of economic loss and the
posting of a bond or other security.

(i) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors of the Company and the successors and permitted assigns of the Holder. The provisions of this Warrant are
intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by any such Holder or holder of Warrant Shares.

(j) Amendment. Except as otherwise provided herein, the provisions of the Warrants may be amended and the Company may take any action
herein prohibited, or omit to perform any act herein required to be performed by it, if the Company has obtained the written consent of the Holders
representing no less than 67% of the Warrant Shares obtainable upon exercise of the Warrants then outstanding; provided, however, that no modification of
the terms (including but not limited to the adjustments described in Section 3) upon which the Warrants are exercisable or reducing the percentage required
for consent to modification of the Warrants may be made without the consent of the holder of each outstanding Warrant affected thereby.
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(k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(l) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this
Warrant.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first above
indicated.
 

IMMUNOMEDICS, INC.

By:   
 Name:
 Title:
 

Countersigned:
 
BROADRIDGE CORPORATE ISSUER SOLUTIONS, INC.

By:   
 Name:
 Title:



NOTICE OF EXERCISE

TO: IMMUNOMEDICS, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of Warrant No.                     , and tenders herewith
payment of the Exercise Price per Warrant Share in full in lawful money of the United Sates, together with all applicable transfer taxes, if any.
 
 (2) Please cause the Warrant Shares to be issued in:

☐    book entry form

☐    certificated form

in the name of the undersigned or in such other name as is specified below:
                                                                 

The Warrant Shares shall be delivered to the following:
                                                                 
                                                                 
                                                                 

Name of Investing Entity:                                                                                                                

Signature of Authorized Signatory of Investing Entity:                                                                  

Name of Authorized Signatory:                                                                                                       

Title of Authorized Signatory:                                                                                                         

Date:                                                                                           



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, the Warrant No. (the “Warrant”) and all rights evidenced thereby are hereby assigned as to [all of the]                     
Warrant Shares, to:
 

                                                                      

whose address is:
                                                                      
                                                                      
                                                                      

Dated:                     ,

Holder’s Signature:                                                                                  

Holder’s Address:                                                                                    

Signature Guaranteed:                                                                              

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other representative
capacity should file proper evidence of authority to assign the foregoing Warrant.



Exhibit 31.1

CERTIFICATIONS

I, Clay B. Siegall, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Seattle Genetics, 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 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.

Date: May 1, 2017
 

/s/ Clay B. Siegall
Clay B. Siegall

Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATIONS

I, Todd E. Simpson, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Seattle Genetics, 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 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.

Date: May 1, 2017
 

/s/ Todd E. Simpson
Todd E. Simpson

Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

SEATTLE GENETICS, INC.
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Seattle Genetics, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2017, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Clay B. Siegall, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
/s/ Clay B. Siegall
Clay B. Siegall
Chief Executive Officer
(Principal Executive Officer)

May 1, 2017

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 Seattle Genetics, 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.



Exhibit 32.2

SEATTLE GENETICS, INC.
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Seattle Genetics, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2017, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Todd E. Simpson, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 

 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
/s/ Todd E. Simpson
Todd E. Simpson
Chief Financial Officer
(Principal Financial and Accounting Officer)

May 1, 2017

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 Seattle Genetics, 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.
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