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Explanatory Note
 

Protalix BioTherapeutics, Inc. filed its Quarterly Report on Form 10-Q for the period ended September 30, 2015, or the Original Filing, on
November 9, 2015. We are filing this Amendment No. 1 on Form 10-Q/A to note on the Exhibit Index that confidential treatment has been requested for
portions of Exhibit 10.1 and to file a revised exhibit. In addition, we are including new certifications of our chief executive officer and chief financial officer
pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act. We are not including certifications pursuant to Section 1350 of Chapter 63 of Title 18 of
the United States Code (18 U.S.C.1350) as no financial statements are being filed with this Amendment No. 1 on Form 10-Q/A.

 
This Amendment No. 1 on Form 10-Q/A does not reflect subsequent events occurring after the filing date of the Original Filing or modify or update

any disclosures made in the Original Filing, except as described above. 
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3.1  Amended and Restated Articles of

Incorporation of the Company
 

 S-4  333-48677  3.4  March 26, 1998   

3.2  Article of Amendment to Articles of
Incorporation dated June 9, 2006
 

 8-A
 

 001-33357  3.2  March 9, 2007   

3.3  Article of Amendment to Articles of
Incorporation dated December 13, 2006
 

 8-A
 

 001-33357  3.3  March 9, 2007   

3.4  Article of Amendment to Articles of
Incorporation dated December 26, 2006
 

 8-A
 

 001-33357  3.4  March 9, 2007   

3.5  Article of Amendment to Articles of
Incorporation dated February 26, 2007
 

 8-A
 

 001-33357  3.5  March 9, 2007   

3.6  Article of Amendment to Articles of
Incorporation dated December 17, 2014
 

 10-K  001-33357  3.6  March 12, 2015   

3.7  Amended and Restated Bylaws of the
Company
 

 10-K  001-33357  3.7  March 12, 2015   

10.1†  Amended and Restated Exclusive License
and Supply Agreement dated as of
October 12, 2015 between Protalix Ltd.
and Pfizer Inc.
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31.1  Certification of Chief Executive Officer

pursuant to Rule 13a-14(a) as adopted
pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

         X

             
31.2  Certification of Chief Financial Officer

pursuant to Rule 13a-14(a) as adopted
pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

         X

             
32.1  18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, Certification of Chief
Executive Officer

   001-33357  32.1  November 9, 2015  

             
32.2  18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, Certification of Chief
Financial Officer

   001-33357  32.2  November 9, 2015  

 
 
 

† Portions of this exhibit were omitted and have been filed separately with the Secretary of the Securities and Exchange Commission pursuant to the
Registrant’s application requesting confidential treatment under Rule 24b-2 of the Exchange Act.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned thereunto duly authorized.
 

  
 
 
  PROTALIX BIOTHERAPEUTICS, INC.
  (Registrant)

 
 

Date: December 11, 2015 By: /s/ Moshe Manor
  Moshe Manor

President and Chief Executive Officer
(Principal Executive Officer)

   
Date: December 11, 2015 By: /s/ Yossi Maimon
  Yossi Maimon

Chief Financial Officer, Treasurer and Secretary
(Principal Financial and Accounting Officer)
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Portions of this exhibit have been omitted pursuant to a request for confidential
treatment pursuant to 17 C.F.R. Sections 200.80(b)(4) and 240.24b-2(b).

The omitted portions, marked by [***], have been separately filed with the Securities and Exchange Commission.
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AMENDED AND RESTATED EXCLUSIVE LICENSE AND SUPPLY AGREEMENT

 
This Amended and Restated Exclusive License and Supply Agreement (this “Agreement”) dated as of October 12, 2015 (the “Second Amendment

Effective Date”) between Protalix Ltd., a limited liability company incorporated under the laws of Israel with offices located at 2 Snunit Street, Science Park,
P.O.B. 455, Carmiel 20100, Israel (“Protalix”), and Pfizer Inc., a Delaware corporation with offices located at 235 East 42nd Street, New York, New York,
10017, U.S.A. (“Pfizer”).

 
WHEREAS, Protalix and Pfizer are parties to that certain Exclusive License and Supply Agreement (the “Original Agreement”) dated November 30,

2009, pursuant to which Protalix provided Pfizer with an exclusive license in all countries of the world other than Israel to certain patents, patent applications,
technology, know how and scientific and technical information relating to an enzyme replacement therapy for the treatment of Gaucher Disease;

 
WHEREAS, Protalix and Pfizer amended the Original Agreement pursuant to the Amendment to the Exclusive License and Supply Agreement (the

“First Amendment” and, the Original Agreement as amended by the First Amendment, the “Amended Agreement”) dated June 18, 2013 (the “Amendment
Effective Date”) pursuant to which the parties amended the territory and other terms with respect to Brazil; and

 
WHEREAS, Protalix and Pfizer wish to further amend and also restate in its entirety the Amended Agreement (including, for the avoidance of doubt,

the First Amendment) to modify the territory and make such other changes as set forth herein, with the effect that the Original Agreement and First
Amendment shall be superseded hereby.
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements provided herein, Protalix and Pfizer hereby agree that the Amended
Agreement is hereby amended and restated in its entirety to read as follows:
 
Section 1.             DEFINITIONS

 
For purposes of this Agreement, the following definitions shall be applicable:
 
1.1          “Affiliate” means any entity directly or indirectly controlled by, controlling, or under common control with, a party to this Agreement, but

only for so long as such control shall continue. For purposes of this definition, “control” (including, with correlative meanings, “controlled by”, “controlling”
and “under common control with”) means (a) possession, direct or indirect, of the power to direct or cause direction of the management or policies of an
entity (whether through ownership of securities or other ownership interests, by contract or otherwise), or (b) beneficial ownership of at least 50% of the
voting securities or other ownership interest (whether directly or pursuant to any option, warrant or other similar arrangement) or other comparable equity
interests of an entity, it being understood and agreed that for purposes of clause (a), neither ownership of voting securities or other ownership interests of an
entity nor membership or representation on (if less than half of the members of) an entity’s board of directors shall, by themselves, be presumed to constitute
the power to direct or cause direction of the management or policies of such entity. With respect to the grant of license rights by Protalix to Pfizer under
Section 3, “Affiliate” shall exclude any Third Party that becomes an Affiliate due to such Third Party’s acquisition of Protalix.
 

 



 

  
1.2          “Allocation Percentage” shall have the meaning assigned to it in Section 5.2(c).
 
1.3          “Amended Agreement” shall have the meaning assigned to it in the Recitals.
 
1.4          “Amendment Effective Date” shall have the meaning assigned to it in the Recitals.
 
1.5          [***]
 
1.6          “Brazil Activities” shall have the meaning assigned to it in Section 3.6(b).
 
1.7          “Brazil Uplyso Trademark” means the trademark “UPLYSO™” registered in Brazil, as set forth in Exhibit D, as such Exhibit D may be

updated by mutual agreement of the parties within thirty (30) days following the Second Amendment Effective Date.
 
1.8          “Business Associates” shall have the meaning assigned to it in Appendix 10.1(t).
 
1.9          “Business Day” means a day other than a Saturday, Sunday, or bank or other public holiday in New York, New York.
 
1.10        “Capacity Cap” shall have the meaning assigned to it in Section 5.2(c).
 
1.11        “Capacity Expansion Project” shall have the meaning assigned to it in Section 5.2(b).
 
1.12        “Change of Control” means any transaction or series of related transactions that would occasion: (a) any share exchange, re-capitalization,

business combination, consolidation, merger, or other transaction or series of transactions resulting in the exchange of the outstanding shares of a party, unless
the stockholders of a party that exist immediately prior to the closing date of such transaction (or series of related transactions) hold, after the closing date,
more than fifty percent (50%) of the voting securities or other similar interest of the surviving entity in such transaction computed on a fully diluted basis; (b)
a sale, lease, or other transfer of all or substantially all of the stock or assets of a party; (c) any tender offer or exchange offer for fifty percent (50%) or more
of the outstanding voting securities or other similar interest of a party or the filing of a registration statement under the United States Securities Act of 1933,
as amended, in connection therewith; or (d) any Person or group acting in concert having acquired beneficial ownership or the right to acquire beneficial
ownership of fifty percent (50%) or more of the outstanding voting securities or similar interest of a party.

 
1.13        “Commercialization” means, with respect to a product or compound (including any Compound, Licensed Product, Drug Substance or

Competing Product), any activities directed to and including marketing, promoting, distributing, offering for sale and selling such product or compound,
importing such product or compound (to the extent applicable) and conducting [***]. When used as a verb, “Commercialize” means to engage in
Commercialization.
 
 
 
[***] Redacted pursuant to confidential treatment request.
 

 2  



 

  
1.14        “Commercially Reasonable Efforts” means, with respect to the efforts to be expended by a party with respect to the objective that is the

subject of such efforts, reasonable, good faith efforts and resources to accomplish such objective that such party would normally use to accomplish a similar
objective under similar circumstances, it being understood and agreed that with respect to the Development or Commercialization of the Licensed Product in
the Territory by Pfizer, such efforts shall be similar to those efforts and resources consistent with the usual practice of Pfizer in pursuing the Development or
Commercialization of drug products owned by it or to which it otherwise has rights that are of similar market potential as a Licensed Product in the Territory,
taking into account all relevant factors, including the orphan drug status (if any) of the Licensed Product and other regulatory matters, safety and efficacy
matters, product labeling or anticipated labeling, pricing, present and future market potential, past performance of the Licensed Product, past performance of
Pfizer’s own drug products that are of similar market potential (taking into account that the Licensed Product is intended for the treatment of a rare disease),
financial return [***], medical and clinical considerations, present and future regulatory environment and competitive market conditions, all as measured by
the facts and circumstances at the time such efforts are due. It is anticipated that the level of effort constituting Commercially Reasonable Efforts may change
over time.

 
1.15        “Competing Product” means [***]
 
1.16        “Compliance Questionnaire” shall have the meaning assigned to it in Section 10.1(s).
 
1.17        “Compound” means (a) prGCD and (b) any analogs, derivatives and variants thereof.
 
1.18        “Confidential Information” means the Protalix Confidential Information or the Pfizer Confidential Information, as applicable.
 
1.19        “Control” or “Controlled” means, with respect to any compound, material, information, or intellectual property right, that a party owns or

has a license to use, commercialize, manufacture, market, distribute or sell, and has the ability to grant to the other party access and/or a license or a
sublicense (as applicable under this Agreement) to such compound, material, information, or intellectual property right as provided for herein without
violating (a) the terms of any agreement or other arrangements with any Third Party existing before or after the Second Amendment Effective Date or (b) any
law or governmental regulation applicable to such license or sublicense.

 
1.20        “Country” means any generally recognized sovereign entity.
 
1.21        “Court” shall have the meaning assigned to it in Section 17.2.
 
1.22        “Development” or “Develop” means conducting pre-clinical studies and clinical trials, collecting, validating and analyzing pre-clinical and

clinical trial data, preparing and submitting regulatory filings, obtaining Regulatory Approvals, and regulatory affairs related to the foregoing. When used as a
verb, “Develop” means to engage in Development. For clarity, Development does not include Phase 4 Trials or any of the foregoing in connection therewith.

 
 
 

[***] Redacted pursuant to confidential treatment request.
 

 3  



 

  
1.23        “Divestiture” shall have the meaning assigned to it in Section 18.7.
 
1.24        “Drug Substance” means the Compound component of a pharmaceutical drug product.
 
1.25        “Early Access Program” means any program to provide patients with the Licensed Product prior to Regulatory Approval and prior to

Launch in any Country in the Territory. Early Access Programs include treatment INDs / protocols in the United States, named patient programs in the EU
and compassionate use programs in other Countries in the Territory.

 
1.26        “Effective Date” means the date of the Original Agreement.
 
1.27        “EMEA” means the European Agency for the Evaluation of Medicinal Products or any successor agency thereto.
 
1.28        “Environmental Laws” means all applicable Laws relating to (a) safety (including occupational health and safety); conservation,

preservation or protection of human health, drinking water, natural resources, biota and the environment; (b) the generation, use, storage, handling, treatment,
transportation or disposal of Hazardous Materials or Waste, (c) Releases and threatened Releases of Hazardous Materials, or (d) chemical classification and
labeling.

 
1.29        “Environmental Permits” shall have the meaning assigned to it in Section 10.3(a)(ii).
 
1.30        “European Union” or “EU” means the Countries that are members of the European Union as of the Effective Date or that become members

of the European Union thereafter.
 
1.31        “Expansion Costs” shall have the meaning assigned to in Section 5.2(b).
 
1.32        “Facility” means, as applicable, a party’s Manufacturing facility and such other facilities used by such party (or its Affiliates) in the

Manufacture or storage of (a) Drug Substance, (b) Licensed Product or (c) materials utilized in the Manufacture of Drug Substance or Licensed Product.
 
1.33        “Failure to Supply” shall have the meaning assigned to it in Section 5.21(a).
 
1.34        “FCPA” shall have the meaning assigned to it in Appendix 10.1(t).
 
1.35        “FDA” means the United States Food and Drug Administration or any successor agency thereto.
 
1.36        “FDCA” means the U.S. Federal Food, Drug and Cosmetic Act, as amended, and the regulations promulgated thereunder.
 
1.37        “Field” means enzyme replacement therapy for the treatment of Gaucher Disease.
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1.38        “Fill/Finish” means (a) formulating the Licensed Product using Drug Substance and other excipients, (b) filling the Licensed Product into

vials, (c) lyophilization of the Drug Substance for incorporation into the Licensed Product, and (d) testing, including ongoing stability testing, and release of
the Licensed Product. For the avoidance of doubt, Fill/Finish shall not include any activities included in the definition of Labeling and Packaging.

 
1.39        “Fiocruz” means Fundação Oswaldo Cruz, an agency of the Brazilian Ministry of Health organized under the Laws of Brazil.
 
1.40        “First Amendment” shall have the meaning assigned to it in the Recitals.
 
1.41        “Force Majeure Event” shall have the meaning assigned to it in Section 18.1.
 
1.42        “Forecast” shall have the meaning assigned to it in Section 5.6(a).
 
1.43        “FTE Rate” means [***] per full time equivalent person engaged in scientific, regulatory, process development, manufacturing or other

similar work, consisting of [***] hours per year of such qualified work.
 
1.44        “GAAP” means United States generally accepted accounting principles consistently applied.
 
1.45        “Good Manufacturing Practices” or “GMP” means all applicable Good Manufacturing Practices including, (i) the applicable part of quality

assurance to ensure that products are consistently produced and controlled in accordance with the quality standards appropriate for their intended use, as
defined in European Commission Directive 2003/94/EC laying down the principals and guidelines of good manufacturing practice, (ii) the principles detailed
in the U.S. Current Good Manufacturing Practices, 21 C.F.R. Sections 210, 211, 601 and 610, (iii) the Rules Governing Medicinal Products in the European
Community, Volume IV Good Manufacturing Practice for Medicinal Products, (iv) the principles detailed in the ICH Q7A guidelines, and (v) the equivalent
Laws in any relevant Country, each as may be amended and applicable from time to time.

 
1.46        “Government Official” shall have the meaning assigned to it in Section 10.1(r).
 
1.47        “Governmental Authority” means any court, agency, department, authority or other instrumentality of any national, state, county, city or

other political subdivision.
 
1.48        “Hazardous Materials” means any and all materials (including substances, chemicals compounds, mixtures, products, byproducts, biologic

agents, living or genetically modified materials, wastes, pollutants and contaminants), that are (a) (i) listed, classified, characterized or regulated pursuant to
Environmental Laws; (ii) identified or classified as “hazardous”, “dangerous”, “toxic”, “pollutant”, “contaminant”, “waste”, “irritant”, “corrosive”,
“flammable”, “radioactive”, “reactive”, “carcinogenic”, “mutagenic”, “bioaccumulative”, or “persistent” in the environment; or (iii) in quantity or
concentration capable of causing harm or injury to human health, natural resources or the environment, if Released or resulting in human exposure; or (b)
petroleum products and their derivatives, asbestos-containing material, lead-based paint, polychlorinated biphenyls, urea formaldehyde, or viral, bacterial or
fungal material.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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1.49        “Improvement Notice” shall have the meaning assigned to in Section 3.5.
 
1.50        “Increased Capacity Cap” shall have the meaning assigned to it in Section 5.2(b).
 
1.51        “IND” means an investigational new drug application filed with the FDA in accordance with the FDCA with respect to a drug product or an

analogous application or filing with any Regulatory Authority outside of the United States (including any supra-national agency such as the European Union)
for the purpose of commencing clinical development of a drug product in such jurisdiction.

 
1.52        “Indemnified Party” shall have the meaning assigned to it in Section 15.3(a).
 
1.53        “Indemnifying Party” shall have the meaning assigned to it in Section 15.3(a).
 
1.54        “Initial Forecast” shall have the meaning assigned to it in Section 5.6(a).
 
1.55        “Inventories” shall have the meaning assigned to it in Section 4.2(c).
 
1.56        “Israel Grant” shall have the meaning assigned to it in Section 10.1(i).
 
1.57        “IU” shall have the meaning assigned to it in Section 5.7(a).
 
1.58        “Labeling and Packaging” means the final product labeling and packaging of the Licensed Product (whether in commercial or clinical

packaging presentation), including materials to be inserted such as patient inserts, patient medication guides, professional inserts and any other written,
printed or graphic materials accompanying the Licensed Product.

 
1.59        “Launch” means the first shipment of a Licensed Product in commercial quantities for commercial sale by Pfizer, its Affiliates or its

Sublicensees to a Third Party in a Country in the Territory after receipt by Pfizer of the first Regulatory Approval (and, in any Country in which Price
Approval is necessary or relevant for a majority of the population to obtain access to drug products, Price Approval) for such Licensed Product in such
Country.

 
1.60        “Laws” means all laws, statutes, rules, regulations, codes, administrative or judicial orders, judgments, decrees, injunctions and/or

ordinances of any Governmental Authority, and common law or other legal requirements of any kind, whether currently in existence or hereafter
promulgated, enacted, adopted or amended.

 
1.61        “Licensed Product” means any finished dosage form of a drug product that contains Drug Substance (excluding any Oral Formulation) and

either: (a) the manufacture, sale, offer for sale, importation, or use of such drug product (i) would, absent the license granted by Protalix to Pfizer herein,
infringe at least one Valid Claim of a Protalix Patent Right, or (ii) embodies, incorporates or uses Protalix Technology; or (b) such drug product is supplied by
Protalix to Pfizer under this Agreement (or is manufactured using Drug Substance supplied by Protalix to Pfizer under this Agreement) or is manufactured by
Pfizer or a Third Party (or is manufactured using Drug Substance manufactured by Pfizer or a Third Party).

 
1.62        “Long Range Forecast” shall have the meaning assigned to it in Section 5.6(b).
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1.63        “Losses” shall have the meaning assigned to it in Section 15.2.
 
1.64        “Manufacture” or “Manufacturing” means all activities related to the manufacturing of the Drug Substance or Licensed Product, and/or any

ingredient thereof, including manufacturing for clinical use or commercial sale, in-process and finished product testing, Fill/Finish, Labeling and Packaging,
release of product, quality assurance activities related to manufacturing and release of product and ongoing stability tests and regulatory activities related to
any of the foregoing.

 
1.65        “Manufacturing Certificate of Analysis” shall have the meaning assigned to it in Section 5.10(a)(i).
 
1.66        “Manufacturing Transition Plan” shall have the meaning assigned to it in Section 5.23.
 
1.67        “Minimum Delivery Requirements” shall have the meaning assigned to it in Section 5.21(a).
 
1.68        “Minimum Shelf Life” shall have the meaning assigned to it in Section 5.8(b).
 
1.69        “NDA” means a New Drug Application filed with the FDA in accordance with the FDCA with respect to a drug product or an analogous

application or filing with any Regulatory Authority outside of the United States (including any supra-national agency such as the European Union) for the
purpose of obtaining approval to market and sell a drug product in such jurisdiction.

 
1.70        “Notice of Non-Conformance” shall have the meaning assigned to it in Section 5.10(a)(ii).
 
1.71        “Oral Formulation” means an oral formulation of a drug product for the treatment of Gaucher Disease which contains any Compound as the

active pharmaceutical ingredient.
 
1.72        “Original Agreement” shall have the meaning assigned to it in the Recitals.
 
1.73        “Outside of the Scope Product” shall have the meaning assigned to it in Section 8.2.
 
1.74        “Patent Application” means any application for a Patent.
 
1.75        “Patent Challenge” has the meaning assigned to it in Section 3.7(a).
 
1.76        “Patent Rights” means Patents and Patent Applications.
 
1.77        “Patents” means issued patents, whether domestic or foreign, including all continuations, continuations-in-part, divisions, provisionals and

renewals, and letters of patent granted with respect to any of the foregoing, patents of addition, supplementary protection certificates, registration or
confirmation patents and all reissues, re-examination and extensions thereof.
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1.78        “Persistent Failure to Supply” shall have the meaning assigned to it in Section 5.21(b).
 
1.79        “Person” means an individual, corporation, partnership, company, joint venture, unincorporated organization, limited liability company or

partnership, sole proprietorship, association, bank, trust company or trust, whether or not legal entities, or any Governmental Authority.
 
1.80        “Pfizer Confidential Information” means all information relating to the Compound or Licensed Product, as well as any other information

regarding the business and operations of Pfizer, that is or has been disclosed (whether orally or in writing) by Pfizer to Protalix or its Affiliates to the extent
that such information is not: (a) as of the date of disclosure known to Protalix or its Affiliates; or (b) disclosed in published literature, or otherwise generally
known to the public through no breach by or Protalix; of this Agreement or (c) obtained by Protalix or its Affiliates from a Third Party free from any
obligation of confidentiality to Pfizer; or (d) independently developed by Protalix or its Affiliates without use of the Pfizer Confidential Information; or (e) in
the good faith judgment of Protalix, after consultation with legal counsel, is required to be disclosed under Law; provided that, in the case of (e), Protalix
provides Pfizer prior notice (to the extent practicable) of such disclosure and agrees to cooperate, at the request and sole expense of Pfizer, with Pfizer’s
efforts to preserve the confidentiality of such information.

 
1.81        “Pfizer Improvements” has the meaning assigned to it in Section 3.6(d).
 
1.82        “Pfizer Payment” has the meaning assigned to it in Section 6.1.
 
1.83        “Phase 4 Trial” means a clinical trial for the Licensed Product that is initiated in a Country after receipt of Regulatory Approval for the

Licensed Product in such Country and is principally intended to support the marketing and Commercialization of the Licensed Product, including investigator
initiated trials and clinical experience trials. “prGCD” means a plant cell expressed recombinant human Glucocerebrosidase enzyme having the sequence set
forth in Exhibit A to this Agreement.

 
1.84        “Presentation” means [***].
 
1.85        “Price” means the price Pfizer pays to Protalix per IU of Drug Substance manufactured for and shipped to Pfizer.
 
1.86        “Price Approval” means, in any Country where a Governmental Authority authorizes reimbursement for, or approves or determines pricing

for, drug products, receipt (or, if required to make such authorization, approval or determination effective, publication) of such reimbursement authorization
or pricing approval or determination (as the case may be).

 
1.87        “Product Mark” shall have the meaning assigned to in Section 4.4(b).
 
 
 

[***] Redacted pursuant to confidential treatment request.
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1.88        “Product Specifications” means those Manufacturing, performance, quality - control release, and Fill/Finish specifications for Drug

Substance or Licensed Product in the Territory, which are initially as set forth in the applicable Regulatory Approval for a Licensed Product, as such
specifications may be amended from time to time pursuant to the terms of this Agreement.

 
1.89        “Proposed Transaction” shall have the meaning assigned to it in Section 11.7.
 
1.90        “Protalix Confidential Information” [***]
 
1.91        “Protalix Improvement” means any necessary or useful improvement, change, or modification to the Drug Substance, Licensed Product or

Protalix Technology which may be developed, created, or acquired by Protalix after the Effective Date and before termination of this Agreement, including
new or improved methods of Manufacturing, means of delivery (other than an Oral Formulation), dosage, formulation (other than an Oral Formulation), and
analysis. To the extent an improvement, change or modification to prGCD also constitutes an analog, derivative or variant of prGCD, such improvement,
change or modification shall be deemed to be a Compound and not a Protalix Improvement.

 
1.92        “Protalix Patent Rights” [***]
 
1.93        “Protalix Payment” has the meaning assigned to it in Section 6.2.
 
1.94        “Protalix System Patent Rights” means Protalix Patent Rights that relate primarily to the System.
 
1.95        “Protalix Technology” means any Technology owned or otherwise Controlled by Protalix or any of its Affiliates as of the Second

Amendment Effective Date or at any time during the Term that is necessary or useful for the Development, Manufacture, use or Commercialization of
Compound, Drug Substance or a drug product that contains Drug Substance, including the System.

 
1.96        “Protalix Withholding Tax Action” has the meaning assigned to in Section 7.3(c)(iii).
 
1.97        “Purchase Order” shall have the meaning assigned to it in Section 5.6(a).
 
1.98        “Quality Agreement” means the Quality Agreement entered into between Protalix and Pfizer, dated January 4, 2011, with respect to the

Drug Substance being Manufactured by Protalix [***] in the Territory.
 
1.99        “Redacted Agreement” shall have the meaning assigned to it in Section 9.5.
 
1.100      “Regulatory Approval” means any and all approvals, with respect to any Country, or authorizations (other than Price Approvals) of a

Regulatory Authority, that are necessary for the commercial Manufacture, distribution, use, marketing or sale of a drug product in such Country.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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1.101      “Regulatory Authority” means, in respect of a particular Country or jurisdiction, the Governmental Authority having responsibility for

granting Regulatory Approvals in such Country or jurisdiction.
 
1.102      “Regulatory Exclusivity” means any rights or protections which are recognized, afforded or granted by a Regulatory Authority in any

Country or region of the Territory, in association with the Regulatory Approval of a Licensed Product, providing such Licensed Product: (a) a period of
marketing exclusivity, during which the Regulatory Authority recognizing, affording or granting such marketing exclusivity will refrain from either reviewing
or approving a marketing authorization application or similar regulatory submission, submitted by a party other than Pfizer, its Affiliates or Sublicensees
seeking to market a drug product in which the Drug Substance is the primary ingredient, or during which such an application or submission may be reviewed
or approved by a Regulatory Authority, but the product may not be placed on the market or (b) a period of data exclusivity, during which a party, other than
Pfizer, its Affiliates or Sublicensees, seeking to market a drug product in which the Drug Substance is the primary ingredient, is precluded from either
referencing or relying upon a Licensed Product’s clinical dossier or relying on previous findings of safety or effectiveness with respect to a Licensed Product
to support the submission, review or approval of a marketing authorization application or similar regulatory submission before the applicable Regulatory
Authority. Regulatory Exclusivity shall include rights conferred in the United States pursuant to the Hatch-Waxman Act or the FDA Modernization Act of
1997 or in the European Union/European Economic Area pursuant to Section 10.1 of Directive 2001/EC/83 or section 14.11 of Regulation (EC) No.
726/2004.

 
1.103      “Release” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching or migration into

the indoor or outdoor environment, including the uncontrolled presence or the movement of Hazardous Materials through the ambient air, soil, subsurface
water, groundwater, wetlands, lands or subsurface strata.

 
1.104      “Released Obligations” has the meaning assigned to it in Section 6.5.
 
1.105      “Resulting Companies” shall have the meaning assigned to it in Section 18.7(a).
 
1.106      “Second Amendment Effective Date” shall have the meaning assigned to it in the Recitals.
 
1.107      “Sublicense” means the grant by Pfizer of a sublicense under, or an agreement of Pfizer not to assert, any of the rights licensed by Protalix

to Pfizer pursuant to Section 3.1.
 
1.108      “Sublicensee” means a Third Party to whom Pfizer has granted a Sublicense.
 
1.109      “Supply Term” shall have the meaning assigned to it in Section 5.5.
 
1.110      “System” means Protalix’s proprietary protein expression system, ProCellEx™.
 
1.111      “Technology” means proprietary materials, technology, data, results and non-public technical, scientific and clinical information, in any

tangible or intangible form, including know-how, expertise, trade secrets, practices, techniques, methods, processes, developments, specifications,
formulations, formulae, including any intellectual property rights embodying any of the foregoing, but excluding any Patent Rights.
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1.112      “Technology Transfer Agreement” means the Technology Transfer and Supply Agreement between Protalix and Fiocruz, dated June 18,

2013.
 
1.113      “Term” shall have the meaning assigned to it in Section 13.
 
1.114      “Territory” means the entire world, excluding Brazil.
 
1.115      “Third Party” means any Person other than Pfizer, Protalix, or any of their respective Affiliates.
 
1.116      “Third Party Claim” shall have the meaning assigned to it in Section 15.3.
 
1.117      “Third Party License” means each license agreement between Protalix and a Third Party set forth on Exhibit C pursuant to which or from

which Protalix licenses Protalix Patent Rights or Protalix Technology.
 
1.118      “Transition Manager” shall have the meaning assigned to it in Section 4.7(a).
 
1.119      “Transition Period” shall have the meaning assigned to it in Section 4.7(a).
 
1.120      “Transition Plan” shall have the meaning assigned to it in Section 4.7(b).
 
1.121      “Transition Team” shall have the meaning assigned to it in Section 4.7(a).
 
1.122      “Unmatured Note” shall have the meaning assigned to it in Section 5.21(b)(i).
 
1.123      “Uplyso Trademarks” means the trademark “UPLYSO™” in certain countries in the world.
 
1.124      “Valid Claim” means (a) a claim of an issued and unexpired Patent (including the term of any patent term extension, supplemental

protection certificate, renewal or other extension) which has not been held unpatentable, invalid or unenforceable in a final decision of a court or other
Governmental Authority of competent jurisdiction from which no appeal may be or has been taken, and which has not been admitted to be invalid or
unenforceable through reissue, re-examination or disclaimer; or (b) a claim of a Patent Application, which claim has been pending less than five (5) years
from the original priority date of such claim in a given jurisdiction, unless or until such claim thereafter issues as a claim of an issued Patent (from and after
which time the same shall be deemed a Valid Claim subject to paragraph (a) above).

 
1.125      [***] means [***].
 
1.126      [***] License Agreement” means that License Agreement by and between Protalix and [***]effective as of [***], as amended from time to

time.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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1.127      “Waste” means all wastes which arise from the Manufacture, handling or storage of Drug Substance hereunder, or which is otherwise

produced through the implementation of this Agreement, including Hazardous Materials.
 
1.128      “Work Plan” shall have the meaning assigned to it in Section 5.2(b).
 
1.129      “[***]
 
Construction. Except where expressly stated otherwise in this Agreement, the following rules of interpretation apply to this Agreement: (a)

“include”, “includes” and “including” are not limiting and mean include, includes and including, without limitation; (b) definitions contained in this
Agreement are applicable to the singular as well as the plural forms of such terms; (c) references to an agreement, statute or instrument mean such agreement,
statute or instrument as from time to time amended, modified or supplemented; (d) references to a Person are also to its permitted successors and assigns; (e)
references to an “Article”, “Section”, “Exhibit” or “Schedule” refer to an Article or Section of, or any Exhibit or Schedule to, this Agreement unless
otherwise indicated; (f) the word “will” shall be construed to have the same meaning and effect as the word “shall”; and (g) the word “any” shall mean “any
and all” unless otherwise indicated by context.
 
Section 2.             [INTENTIONALLY OMITTED]
 
Section 3.             LICENSE

 
3.1          Exclusive License. Subject to the terms of this Agreement, including Section 3.2, Protalix hereby grants to Pfizer and Pfizer hereby accepts

an exclusive (even as to Protalix and its Affiliates, except as set forth in Section 3.2), irrevocable, perpetual, fully-paid (upon Pfizer’s payment of the Pfizer
Payment pursuant to Section 6.1 of the Agreement), royalty-free license in the Territory and within the Field, including the right to Sublicense (subject to
Section 3.4):

 
(a)          under the Protalix Patent Rights to (i) use, sell, offer for sale, supply, cause to be supplied, and import the Licensed Product, (ii)

conduct the Fill/Finish activities and Labeling and Packaging activities, (iii) engage in Development activities with respect to the Licensed Product, and (iv)
make and have made the Drug Substance solely for incorporation in the Licensed Product; and

 
(b)          to use Protalix Technology and Protalix Confidential Information in connection with (i) the conduct of the Fill/Finish activities and

Labeling and Packaging activities, (ii) preparing and submitting regulatory filings and communicating with Regulatory Authorities with respect to the
Licensed Product, (iii) the use, sale, offer for sale, supply and importation of the Licensed Product, (iv) Development activities with respect to the Licensed
Product, and (v) making and having made the Drug Substance solely for incorporation in the Licensed Product.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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3.2          Other License Provisions.

 
(a)          The licenses granted to Pfizer pursuant to Section 3.1 shall be co-exclusive with Protalix only to the extent it is necessary for

Protalix to perform its obligations under this Agreement. During the Term, and without limiting the scope of the licenses granted to Pfizer pursuant to Section
3.1, neither Protalix nor any of its Affiliates shall (i) directly or indirectly, alone or in collaboration with any Third Party, Commercialize the Compound
(other than the Oral Formulation), a drug product containing the [***]. The parties expressly acknowledge and agree that the exclusivity grant in favor of
Pfizer in Section 3.1 shall not be construed as limiting Protalix’s right to Develop, Manufacture or Commercialize [***]. Notwithstanding anything to the
contrary herein, Protalix may conduct or have conducted Manufacturing activities and engage in or have engaged in Development activities in Israel at any
time in connection with its sale, offer for sale, supply or importation of the Licensed Product outside the Territory; provided however, that Protalix shall not
be permitted to conduct clinical studies of the [***] within Israel without the prior written consent of Pfizer.

 
(b)          For purposes of clarity, and without limiting the licenses granted under Section 3.1, Pfizer acknowledges that in the event Protalix

does not have exclusive rights to Protalix Patent Rights licensed by Protalix from Third Parties [***] vis à vis the Third Party licensor, Pfizer’s rights to such
Protalix Patent Rights under the sublicenses granted under Section 3.1 would not be exclusive vis à vis the Third Party licensor.

 
3.3          [***]
 
3.4          Sublicensing and Subcontracting.

 
(a)          Pfizer may grant Sublicenses subject to the terms and conditions set forth in this Section 3.4. Any Sublicense obligations required

by the Third Party License to be included in a sublicense shall be deemed to be included in this Agreement as obligations of Pfizer.
 
(b)          Each Sublicense granted by Pfizer pursuant to Section 3.4(a) shall be subject and subordinate to the terms and conditions of this

Agreement and shall contain terms and conditions consistent with those in this Agreement, and shall not in any way diminish, reduce or eliminate any of
Pfizer’s obligations under this Agreement. Without limiting the foregoing, each Sublicense agreement with Sublicensees shall contain the following
provisions: (i) a requirement that such Sublicensee comply with the confidentiality and non-use provisions of Section 9 with respect to both parties’
Confidential Information, (ii) a requirement to comply with all other applicable terms of this Agreement, and (iii) a provision prohibiting such Sublicensee
from further sublicensing unless such further sublicense complies with the terms of this Section 3.4.

 
(c)          Right to Subcontract. Each party may, subject to Section 9 and Section 3.4(d), subcontract its obligations under this Agreement to

an Affiliate or Third Party as it would in the normal course of its business without the prior written consent of the other party.
 
(d)          Liability for Affiliates, Sublicensees and Subcontractors. Each party shall ensure that each of its Affiliates, sublicensees and

subcontractors accepts and complies with all of the applicable terms and conditions of this Agreement as if such Affiliates or sublicensees or subcontractors
were parties to this Agreement and each party shall remain fully responsible for its Affiliates’ and sublicensees’ and subcontractors’ performance under this
Agreement.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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3.5          Improvements.

 
(a)          During the Term, Protalix shall give written notice (an “Improvement Notice”) to Pfizer within thirty (30) days of any actual or

constructive reduction to practice of any Protalix Improvement. The Improvement Notice shall set forth the nature and details of the Protalix Improvement
and any data obtained or generated by Protalix. Where such Protalix Improvements are to an invention, Protalix shall state in the Improvement Notice
whether it intends to prepare and file patent applications related thereto. For the avoidance of doubt, the Improvement Notice and its contents shall be deemed
Protalix Confidential Information and subject to the confidentiality provisions set forth in Section 9 hereof.

 
(b)          Each Protalix Improvement shall be deemed to be included within the Protalix Technology licensed to Pfizer pursuant to Section

3.1 of this Agreement, without the payment of any additional fees, including milestones or royalties. Any Patent Application directed to a Protalix
Improvement shall be considered to be a Protalix Patent Right licensed pursuant to Section 3.1 of this Agreement, without the payment of any additional fees,
including milestones or royalties.

 
3.6.         No Implied License; Brazil Activities.

 
(a)          Except for the licenses and other rights granted to Pfizer herein, all right, title and interest in and to the Protalix Patent Rights,

Protalix Technology, Protalix Confidential Information and Protalix Improvements shall remain solely with Protalix and its Third Party licensors, as
applicable. Except as expressly provided in this Section 3 or elsewhere in this Agreement, neither party will be deemed by this Agreement to have been
granted any license or other rights to the other party’s intellectual property rights, either expressly or by implication, estoppel or otherwise.

 
(b)          Notwithstanding anything to the contrary in this Agreement, for the avoidance of doubt, Protalix shall have the (i) sole authority

and exclusive right to determine all operating plans and strategies for the Drug Substance and Licensed Product outside the Territory and the exclusive right
to research, Develop or Commercialize the Drug Substance or Licensed Product outside the Territory and to Manufacture (including Fill/Finish) the Drug
Substance or Licensed Product for sale outside the Territory, and (ii) right to enter into, and perform any of its obligations under, any agreements (including
the Technology Transfer Agreement), including sublicenses, relating to Protalix’s rights in clause (i) of this sentence (collectively, the “Brazil Activities”),
without obtaining any additional consents from Pfizer with respect thereto or having Pfizer participate therein. For the avoidance of doubt, as used in this
Section 3.6(b), the term “Commercialize” includes the activities referred to in Section 1.13 with respect to both Drug Substance and Licensed Product.
Without limiting the foregoing, Protalix shall have the right to engage Third Parties to perform Fill/Finish activities for, and/or supply Licensed Product to,
Protalix for sale of such Licensed Product outside the Territory.
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(c)          Pfizer acknowledges and agrees that Protalix is permitted to sublicense to Fiocruz (or any other sublicensee of Protalix in Brazil)

the Brazil Uplyso Trademark and any other Product Marks required by applicable Laws to be included on the labeling and packaging of the finished packaged
product for use in the Brazil Activities as they exist on the labeling and packaging of finished packaged product at the time such finished packaged product is
supplied to Fiocruz (or such sublicensee), and subject to the quality control provisions set forth in the Technology Transfer Agreement (or equivalent
provisions in another agreement with the applicable sublicensee), which shall be at least as protective as those set forth in Section 4.4(d). For the avoidance of
doubt, the rights granted pursuant to this Section 3.6(c) do not include grants to use the name or trade name of Pfizer (other than the right to sublicense such
right to Fiocruz (or any other sublicensee of Protalix in Brazil) to the extent such right is granted to Protalix pursuant to Section 4.5 or required to be made
pursuant to Section 4.4(d)(iv)(B)). Any such right to use such name or trade name shall be governed by Section 4.5.

 
(d)          Pfizer acknowledges and agrees that Protalix is permitted to sublicense to Fiocruz any drug product manufacturing-related

enhancements that are specifically directed to, or new presentations of, the Licensed Product developed or otherwise owned by Pfizer or its Affiliates (“Pfizer
Improvements”), pursuant to the Technology Transfer Agreement (or another agreement with the applicable sublicensee); provided that the Pfizer
Improvements are used solely for the Licensed Product by Protalix and Fiocruz (or the applicable sublicensee). Pfizer agrees to consider in good faith any
reasonable requests for technical support to transfer technical manufacturing information relating solely to the Pfizer Improvement in connection with such
sublicense. Such requests for technical support shall be limited to [***] person hours and should additional technical support be required, Protalix shall
provide to Pfizer a written request for such additional technical support. Protalix shall reimburse Pfizer for all actual Pfizer costs associated with such
technical support, including out-of pocket expenses and documented employee time at the FTE Rate. For the avoidance of doubt, Pfizer shall be under no
obligations to provide any technical support pursuant to this Section 3.6(d).

 
 3.7.         [***]

 
Section 4.             REGULATORY APPROVALS AND MARKETING

 
4.1          Regulatory Affairs.

 
(a)          Regulatory Affairs in the Territory other than Israel.

 
(i)          Copies of Regulatory Filings. The parties acknowledge that Protalix has provided to Pfizer complete copies of all

regulatory filings in the Territory (other than Israel) relating to the Licensed Product, including INDs, filings with the FDA or other Regulatory
Authorities, supplements or amendments thereto, all written correspondence with the FDA or other Regulatory Authorities regarding such regulatory
filings, and all existing written minutes of meetings and memoranda of conversations between Protalix (including, to the extent practicable,
Protalix’s investigators) and the FDA or other Regulatory Authorities in Protalix’s possession (or in the possession of any of Protalix’s agents and
subcontractors, such as contract research organizations used by Protalix), to the extent Protalix had the right to access and provide to Pfizer such
materials.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(ii)         Transfer of Regulatory Filings. The parties acknowledge that Protalix assigned and transferred to Pfizer (i) Protalix’s
entire right, title and interest in and to the Regulatory Approvals for the Licensed Product in the Field in the Territory (other than Israel) and (ii)
Protalix’s entire right, title and interest in and to any other regulatory filings in the Territory (other than Israel) with respect to the Drug Substance as
incorporated into the Licensed Product (and for the avoidance of doubt, excluding any such regulatory filings with respect to the Drug Substance as a
part of any Oral Formulation), or the Licensed Product, and any related data.

 
(iii)        Regulatory Filings. During the Term, and with respect to Israel, following the transfer of ownership of regulatory filings

relating to the Drug Substance as incorporated into the Licensed Product (and for the avoidance of doubt, excluding any regulatory filings with
respect to the Drug Substance as part of any Oral Formulation), or the Licensed Product in Israel, all regulatory filings with the FDA or other
Regulatory Authorities pertaining to the Drug Substance as incorporated into the Licensed Product (and for the avoidance of doubt, excluding any
such regulatory filings with respect to the Drug Substance as part of any Oral Formulation), or Licensed Product in the Territory shall be made in the
name of Pfizer or its Affiliates in accordance with Section 4.1(g).

 
(b)          Regulatory Affairs in Israel.

 
(i)          Transfer of Regulatory Filings. Within the timeframe set forth by the Transition Team and to the extent permitted by

applicable Law, (A) Protalix shall assign and transfer to Pfizer, Protalix’s entire right, title and interest in and to all regulatory filings and Regulatory
Approvals in Israel with respect to the Drug Substance or Licensed Product in the Field (and for the avoidance of doubt, excluding any such
regulatory filings or Regulatory Approvals with respect to the Drug Substance as a part of any Oral Formulation), and any related data, pursuant to
instruments to such effect in form and substance reasonably satisfactory to Pfizer, and shall perform all other actions reasonably requested by Pfizer
to effect and confirm such assignment and transfer.

 
(ii)         Copies of Regulatory Filings. Protalix shall provide to Pfizer, at Pfizer’s expense, complete copies of any regulatory

filings in Israel relating to the Licensed Product, including INDs, NDAs, filings with the Regulatory Authorities, supplements or amendments
thereto, all written correspondence with Regulatory Authorities regarding such regulatory filings, and all existing written minutes of meetings and
memoranda of conversations between Protalix (including, to the extent practicable, Protalix’s investigators) and Regulatory Authorities in Protalix’s
possession (or in the possession of any of Protalix’s agents and subcontractors, such as contract research organizations used by Protalix), to the
extent Protalix has the right to access and provide to Pfizer such materials. To the extent available, Protalix shall provide such copies to Pfizer in
electronic form.

 
(c)          Regulatory Affairs in Brazil.

 
(i)          Transfer of Regulatory Filings. Within the timeframe set forth by the Transition Team and to the extent permitted by

applicable Laws, Pfizer shall assign and transfer to Protalix Pfizer’s entire right, title and interest in and to all regulatory filings and Regulatory
Approvals in Brazil with respect to the Drug Substance or Licensed Product, and any related data, pursuant to instruments to such effect in form and
substance reasonably satisfactory to Protalix, and shall perform all other actions reasonably requested by Protalix to effect and confirm such
assignment and transfer.
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(ii)         Copies of Regulatory Filings. To the extent not already provided by Pfizer, Pfizer shall provide to Protalix, at Protalix’s

expense, complete copies of any regulatory filings in Brazil relating to the Licensed Product, including INDs, NDAs, filings with the Regulatory
Authorities, supplements or amendments thereto, all written correspondence with Regulatory Authorities regarding such regulatory filings, and all
existing written minutes of meetings and memoranda of conversations between Pfizer (including, to the extent practicable, Pfizer’s investigators) and
Regulatory Authorities in Pfizer’s possession (or in the possession of any of Pfizer’s agents and subcontractors, such as contract research
organizations used by Pfizer), to the extent Pfizer has the right to access and provide to Protalix such materials. To the extent available, Pfizer shall
provide such copies to Protalix in electronic form.

 
(d)          Cooperation. The parties shall cooperate through the Transition Team to ensure that [***]
 
(e)          Rights of Reference and Access to Data.

 
(i)          [***]
 
(ii)         [***]
 
(iii)        [***]
 
(iv)        As the manufacturer and supplier of Drug Substance, Protalix shall provide to Pfizer original copies of any Certificate of

Pharmaceutical Product (“CPP”) issued to Protalix as necessary to support Pfizer’s regulatory filings for the Licensed Product in the Field in the
Territory. Protalix shall use Commercially Reasonable Efforts to apply for and obtain such CPP.

 
(f)           Assignment of Contracts. Upon Pfizer’s reasonable request and to the extent legally permissible, Protalix shall assign to Pfizer any

contract Protalix has entered into with a Third Party that solely relates to the Development of the Licensed Product in the Territory, to the extent Pfizer
requests such contract to be assigned and such contract is assignable. Protalix shall provide copies all such contracts to Pfizer’s Transition Manager.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(g)          Responsibility.

 
(i)          Pfizer shall have the sole authority and exclusive right to determine all regulatory plans and strategies for the Licensed

Product in the Field in the Territory. Without limiting the foregoing, subject to Section 4.1(b)(i), Pfizer (or, in any Country in the Territory, one or
more of its Affiliates or Sublicensees) will own and be responsible for preparing, seeking, submitting and maintaining all regulatory filings and
Regulatory Approvals for the Licensed Product in Field in the Territory, including preparing all reports necessary as part of a regulatory filing or
Regulatory Approval. Protalix shall provide (A) such assistance as Pfizer or its Affiliates or Sublicensees reasonably requires to obtain and maintain
Regulatory Approvals for the Licensed Product in the Field in the Territory, (B) provide Pfizer with all reasonable assistance and cooperation to take
all actions reasonably requested by Pfizer that are necessary to enable Pfizer to comply with any Law applicable to the Licensed Product and (C)
provide reasonable assistance to enable Pfizer to obtain or maintain Regulatory Approvals for the Licensed Product in the Field in any Country in the
Territory, including by providing CMC, facility, bioanalytical and clinical information and data that Pfizer is required to provide to Regulatory
Authorities (to the extent such data is in Protalix’s possession and Control). Pfizer or its Affiliates or Sublicensees shall have the sole right to apply
for and secure exclusivity rights that may be available under the Law of Countries in the Territory, including any Regulatory Exclusivity. Protalix
shall use Commercially Reasonable Efforts to cooperate with Pfizer and its Affiliates and Sublicensees, and to take such reasonable actions to assist
Pfizer and its Affiliates and Sublicensees, in obtaining such exclusivity rights in each Country, as Pfizer may reasonably request from time to time.
Such requested cooperation and assistance referred to in this Section 4.1(g)(i) (including as referenced in the foregoing sentence and the foregoing
subclauses (A), (B) and (C)) shall be provided at [***]

 
(ii)         Once Protalix or its designee Fiocruz (or another applicable sublicensee) has successfully received Regulatory Approval

for the Licensed Product in Brazil, Protalix shall have the sole authority and exclusive right to determine all regulatory plans and strategies for the
Licensed Product in Brazil. Subject to the foregoing, Protalix or its designee Fiocruz (or another applicable sublicensee) shall have the sole authority
and exclusive right to determine all regulatory plans and strategies for the Licensed Product outside the Territory, including the right to file a
marketing authorization application in Brazil. Without limiting the foregoing, subject to Section 4.1(c)(i), Protalix (or Fiocruz or such other
sublicensee) will own and be responsible for preparing, seeking, submitting and maintaining its marketing application and all regulatory filings and
Regulatory Approvals for the Licensed Product outside the Territory, including preparing all reports necessary as part of a regulatory filing or
Regulatory Approval. Pfizer shall provide such assistance as Protalix reasonably requires to obtain Regulatory Approvals for the Presentation of the
Licensed Product Commercialized as of the Second Amendment Effective Date in Brazil. Until Protalix or its designee Fiocruz (or such other
applicable sublicensee) has successfully received Regulatory Approval for the Licensed Product in Brazil (and the corresponding marketing
authorization held by Pfizer or its Affiliate in Brazil has been cancelled), Protalix and its designee Fiocruz (or such other applicable sublicensee)
shall have express and irrevocable authorization and approval for Protalix and its designee Fiocruz (or such other applicable sublicensee) to import
the Licensed Product and Drug Substance into Brazil under Pfizer’s or its Affiliates’ Regulatory Approvals with Regulatory Authorities in Brazil, as
allowed under applicable Law, which express authorization and approval is set forth in writing on Exhibit E. Pfizer or its relevant Affiliate shall issue
one or more of such authorizations as reasonably required by Protalix or its designee Fiocruz (or such other applicable sublicensee). Protalix,
Fiocruz, or such other sublicensee shall have the sole right to apply for and secure exclusivity rights that may be available in Brazil, including any
Regulatory Exclusivity. Pfizer shall use Commercially Reasonable Efforts to cooperate with Protalix, Fiocruz or such other sublicensee and to take
such reasonable actions to assist Protalix, Fiocruz or such other sublicensee in obtaining such exclusivity rights in Brazil, as Protalix may reasonably
request from time to time. Such requested cooperation and assistance shall be provided [***]
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(h)          Pharmacovigilance. After the Second Amendment Effective Date and prior to[***], the safety units of each of the parties shall

meet and agree upon an amendment to the written pharmacovigilance agreement that defines Pfizer’s pharmacovigilance responsibilities for the Licensed
Product in the Territory and Protalix’s pharmacovigilance responsibilities for the Licensed Product outside the Territory and the process for exchanging
adverse event reports and other safety information relating to a Licensed Product that will permit each party to comply with applicable Laws and requirements
of Regulatory Authorities.

 
(i)           Communications with Regulatory Authorities in the Territory. For so long as[***]:

 
(i)          Protalix shall provide Pfizer notice of all meetings, conferences, and discussions (including meeting of experts

convened by any Regulatory Authority in Israel concerning any topic relevant to the Licensed Product) scheduled with any Regulatory Authority in
Israel concerning any regulatory matters relating to the Licensed Product promptly after the scheduling of such meeting, conference, or discussion
(to the extent Protalix is made aware of them in advance). Pfizer or its designee (or such other applicable sublicensee) shall be entitled to have one or
more representatives present at all such meetings unless prohibited by applicable Law or unless reasonably impracticable under the circumstances.
Pfizer or its designee (or such other applicable sublicensee) and Protalix shall use all reasonable efforts to agree in advance on the scheduling of such
meetings, conferences and discussions and on the objectives to be accomplished at such meetings, conferences and discussions and the agenda for
the meetings, conferences and discussions with such Regulatory Authority; provided that [***];

 
(ii)         Protalix shall provide Pfizer or its designee (or such other applicable sublicensee) with copies, which copies may

be in draft form, of all material submissions to any Regulatory Authority in Israel relating to the Licensed Product, to be provided sufficiently in
advance of such planned submission to such Regulatory Authority in order to allow Pfizer or its designee (or such other applicable sublicensee) to
provide comments regarding such submission, which comments shall be considered by Protalix in good faith with respect to such submission;
provided that [***];

 
(iii)        Protalix shall provide to Pfizer, as soon as reasonably practicable but in no event more than three (3) Business

Days after its receipt, copies of any material documents or other material correspondence received from any Regulatory Authority pertaining to the
Licensed Product; and
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(iv)        Protalix shall reasonably cooperate with Pfizer or its designee regarding (1) filings and communications with any

Regulatory Authority, (2) patient advocacy and support, and (3) pharmacovigilance activities, in each case, in Israel with respect to the Drug
Substance or the Licensed Product; provided that [***]. For purposes of clarification, Protalix is not obligated to pursue additional indications and/or
submissions in Israel other than required modifications due to those related to safety under the current, Protalix marketing authorization.

 
(j)           Communications with Regulatory Authorities Outside the Territory. Until any marketing authorization application for Licensed

Product submitted by Protalix or its designee Fiocruz (or such other applicable sublicensee) is approved by the National Sanitary Surveillance Agency of the
Brazilian Government (or any successor or replacement agency that has the authority to grant the necessary Regulatory Approvals) and any other required
Regulatory Approval is obtained by Protalix or its designee Fiocruz (or such other applicable sublicensee), and with respect to any Pfizer or Pfizer Affiliate
Regulatory Approvals and regulatory filings (including marketing authorizations) in Brazil and related data:

 
(i)          Pfizer shall provide Protalix notice of all meetings, conferences, and discussions (including meeting of experts convened

by any Regulatory Authority in Brazil concerning any topic relevant to the Licensed Product) scheduled with any Regulatory Authority in Brazil
concerning any regulatory matters relating to the Licensed Product promptly after the scheduling of such meeting, conference, or discussion (to the
extent Pfizer is made aware of them in advance). Protalix or its designee Fiocruz (or such other applicable sublicensee) shall be entitled to have one
or more representatives present at all such meetings unless prohibited by applicable Law or unless reasonably impracticable under the circumstances.
Protalix or its designee Fiocruz (or such other applicable sublicensee) and Pfizer shall use all reasonable efforts to agree in advance on the
scheduling of such meetings, conferences and discussions and on the objectives to be accomplished at such meetings, conferences and discussions
and the agenda for the meetings, conferences and discussions with such Regulatory Authority; provided that [***];

 
(ii)         Pfizer shall provide Protalix or its designee Fiocruz (or such other applicable sublicensee) with copies, which copies may

be in draft form, of all material submissions to any Regulatory Authority in Brazil relating to the Licensed Product, to be provided sufficiently in
advance of such planned submission to such Regulatory Authority in order to allow Protalix or its designee Fiocruz (or such other applicable
sublicensee) to provide comments regarding such submission, which comments shall be considered by Pfizer in good faith with respect to such
submission; provided that [***];

 
(iii)        Pfizer and Protalix (or Protalix’s designee Fiocruz (or such other applicable sublicensee)) shall provide to the other, as

soon as reasonably practicable but in no event more than three (3) Business Days after its receipt, copies of any material documents or other material
correspondence received from any Regulatory Authority in Brazil; and
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(iv)        Pfizer shall reasonably cooperate with Protalix and its Affiliates or its designee Fiocruz (or such other applicable

sublicensee) regarding (1) filings and communications with any Regulatory Authority, (2) patient advocacy and support, and (3) pharmacovigilance
activities, in each case, in Brazil with respect to the Drug Substance or the Licensed Product; provided that [***]. For purposes of clarification,
Pfizer is not obligated to pursue additional indications and/or submissions in Brazil other than required modifications due to those related to safety
under the current, Pfizer marketing authorization.

 
(k)          [Reserved].
 
(l)           Recalls or Other Corrective Action.

 
(i)          Pfizer shall promptly notify Protalix of any material actions to be taken by Pfizer in the Territory with respect to

any recall or market withdrawal or other corrective action related to the Licensed Product prior to such action, if reasonably practicable under the
circumstances, to permit Protalix a reasonable opportunity to consult with Pfizer with respect thereto. [***]

 
(ii)         Protalix shall promptly notify Pfizer of any material actions to be taken by Protalix outside the Territory with

respect to any recall or market withdrawal or other corrective action related to the Licensed Product prior to such action, if reasonably practicable
under the circumstances, to permit Pfizer a reasonable opportunity to consult with Protalix with respect thereto.
 
4.2          Commercialization and Pricing.

 
(a)          Pfizer shall have the sole authority and exclusive right to Commercialize, and shall be responsible for paying all costs and

expenses (except as otherwise expressly set forth in this Agreement) associated with the Commercialization of, the Licensed Product in the Field in the
Territory, including marketing, promoting, selling, distributing and [***] for the Licensed Product and obtaining any necessary Price Approvals. Protalix
hereby agrees to refrain from selling Licensed Product outside the Territory to any Person if Protalix has knowledge or reason to believe that such Licensed
Product is intended for transshipment or delivery by such Person in the Territory. Pfizer hereby agrees to refrain from selling the Licensed Product in the
Territory to any Person if Pfizer has knowledge or reason to believe that such Licensed Product is intended for transshipment or delivery by such Person
outside the Territory.

 
(b)          Notwithstanding anything to the contrary in Section 4.2(a), Protalix shall continue to Commercialize the Licensed Product in the

Field in Israel following the Second Amendment Effective Date until such time that Pfizer has received the necessary Regulatory Approvals for Pfizer to
commence Commercialization of the Licensed Product in the Field in Israel, but in no event extending longer than [***] after the Second Amendment
Effective Date (the “Israel Transition Period”), and during the Israel Transition Period, (i) Protalix shall not materially alter its usual activities and practices
with respect to inventory levels (including samples) of the Licensed Product maintained at the wholesale, pharmacy or institutional levels in Israel, without
the consent of the Transition Team, (ii) Protalix shall not take any non-routine action that deviates from the ordinary course of business with respect to the
Commercialization of the Licensed Product in the Field in Israel without consulting with the Transition Team, and (iii) Protalix shall inform the Transition
Team of any allegations, inquiries, or investigations of violations of Protalix’s policies or Laws related to commercialization of the Licensed Product in Israel.
Pfizer shall provide Protalix written notice immediately upon becoming aware that Pfizer has received the necessary Regulatory Approvals for Pfizer to
commence Commercialization of the Licensed Product in the Field in Israel. Pfizer shall consider in good faith whether to continue to participate in any[***]
at the end of the Israel Transition Period.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(c)          Following the Second Amendment Effective Date, Pfizer shall purchase all remaining finished goods inventories of Licensed

Product relating to Israel [***]. Such shipment shall be accompanied by a Manufacturing Certificate of Analysis and shall be subject to Sections 5.10(a)
through (d), and such invoice shall be payable to Protalix within forty-five (45) days of receipt of the invoice. Any disputes with respect to such invoice shall
be escalated to the Transition Team for resolution. If the Transition Team is unable to resolve such dispute, then such dispute shall be escalated to the Supply
Chain Committee to resolve pursuant to Section 5.1.

 
4.3          Protalix Trademarks. Protalix hereby grants to Pfizer a license to use any trademarks (including Protalix’s name or trade names) Controlled

by Protalix solely for the purposes of selling, and solely to the extent reasonably necessary to sell, the Inventories in Israel pursuant to Section 4.2(c), subject
to quality control provisions substantially equivalent to those set forth in Section 4.4(d), which shall apply mutatis mutandis hereto.

 
4.4          Pfizer Trademarks.

 
(a)          Assignment. The parties acknowledge that Protalix transferred and assigned to Pfizer all of its worldwide rights, title and interest

to the Uplyso Trademarks, including any goodwill associated with such Uplyso Trademarks. Pfizer shall be responsible for paying all costs and expenses
associated with recording the trademark assignment instrument with the appropriate governmental authorities throughout the world.

 
(b)          Choice of Trademarks. Pfizer may choose, in its sole discretion, to use the Uplyso Trademarks or any other trademarks to

Commercialize the Licensed Product in the Field in the Territory and Pfizer shall own all such trademarks (collectively, the “Product Marks”).
 
(c)          License to Protalix. Pfizer hereby grants to Protalix an exclusive license, free of charge, to use the Brazil Uplyso Trademark and

any other Product Marks required by applicable Laws to be included on the labeling and packaging of the finished packaged product outside the Territory
solely in connection with the packaging, sale, marketing, promotion, advertising, disposition and distribution of the Licensed Product in the Field outside the
Territory. Pfizer acknowledges and agrees that Protalix is permitted to sublicense to Fiocruz (or any other sublicensee of Protalix in Brazil) the Brazil Uplyso
Trademark and any other Product Marks required by applicable Laws to be included on the labeling and packaging of the finished packaged product outside
the Territory as set forth in Section 3.6(c). For the avoidance of doubt, the rights granted pursuant to this Section 4.4(c) do not include grants to use the name
or trade name of Pfizer (other than to the extent such right is granted to Protalix pursuant to Section 4.5 or required to be made pursuant to Section 4.4(d)(iv)
(B)). Any such right to use such name or trade name shall be governed by Section 4.5.

 
 
 

[***] Redacted pursuant to confidential treatment request.
 

 22  



 

  
(d)          Quality Control.

 
(i)          The quality of the Licensed Product sold by Protalix outside the Territory under or in connection with the Brazil Uplyso

Trademark (and any Product Marks licensed to Protalix pursuant to Section 3.6(c) and Section 4.4(c)) must be of a sufficiently high quality to be
generally comparable to the quality of the Licensed Product sold by Pfizer in the Territory under or in connection with the Product Marks.

 
(ii)         Protalix shall comply with all applicable Laws pertaining to the proper use and designation of the Brazil Uplyso

Trademark (and any Product Marks licensed to Protalix pursuant to Section 3.6(c) and Section 4.4(c)).
 
(iii)        Protalix agrees to use the Brazil Uplyso Trademark (and any Product Marks licensed to Protalix pursuant to Section 3.6(c)

and Section 4.4(c)) only in the form and manner and with appropriate legends as prescribed from time to time by Pfizer. 
 
(iv)        Additionally, Protalix shall:

 
(A)         display the proper form of trademark notice associated with the Brazil Uplyso Trademark (and any Product

Marks licensed to Protalix pursuant to Section 3.6(c) and Section 4.4(c));
 
(B)         on any item which bears the Brazil Uplyso Trademark (and any Product Marks licensed to Protalix pursuant to

Section 3.6(c) and Section 4.4(c)), include where practicable a statement identifying Pfizer or its Affiliate, as applicable, as the owner of the
Brazil Uplyso Trademark or Product Mark and where possible indicating that Protalix or its Affiliate, as applicable, is an authorized user of
the Brazil Uplyso Trademark or Product Mark;

 
(C)         not use any Product Mark as a corporate name, business name, or trade name;
 
(D)         not use any Product Mark in a manner that would reasonably be expected to materially impair the validity,

reputation, or distinctiveness of any Product Mark; and
 
(E)         not use any Product Mark in a manner that would reasonably be expected to materially impair the reputation of

Pfizer or any of its Affiliates.
 
(e)          Prosecution and Maintenance of Product Marks. Pfizer shall have the sole right, but not the obligation, through counsel of its

choosing, to prosecute and maintain the Product Marks in the Territory and the first right, but not the obligation, through counsel of its choosing, to prosecute
and maintain the Product Marks outside the Territory. In the event Pfizer elects not to prosecute or maintain the Brazil Uplyso Trademark outside the
Territory, Pfizer shall provide reasonable prior written notice to Protalix of its intention not to prosecute or maintain any such Product Mark outside the
Territory, and Protalix shall have the right to prosecute or maintain the Brazil Uplyso Trademark on behalf of Pfizer. All costs and expenses incurred by Pfizer
in the filing, prosecution and maintenance of Product Marks in the Territory shall be [***]. All costs and expenses incurred by either party in the filing,
prosecution and maintenance of Product Marks (in the case of Pfizer) or the Brazil Uplyso Trademark outside the Territory as provided in this Section 4.4(e)
shall be [***].

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(f)           Enforcement of Product Marks.

 
(i)          Pfizer will promptly notify Protalix in the event of any actual, potential or suspected infringement of the Brazil Uplyso

Trademark by any Third Party and Protalix will promptly notify Pfizer in the event of any actual, potential or suspected infringement of the Brazil
Uplyso Trademark or a Product Mark by any Third Party. Pfizer shall have the sole right, but not the obligation, to institute litigation or take other
remedial measures in connection with Third Party infringement of Product Marks in the Territory and the first right, but not the obligation, to
institute litigation or take other remedial measures in connection with Third Party infringement of Product Marks outside the Territory. If Pfizer fails
to initiate litigation or take other remedial measures against a Third Party who is infringing the Brazil Uplyso Trademark outside the Territory within
ninety (90) days after becoming aware of the basis for such litigation or action, then Protalix may, in its discretion, provide Pfizer with written notice
of Protalix’s intent to initiate a suit or take other appropriate action. If Protalix provides such notice and Pfizer fails to initiate litigation or take such
other appropriate action within thirty (30) days after receipt of such notice from Protalix, then Protalix shall have the right to initiate litigation or take
other appropriate action that it believes is reasonably required to protect its right to use the Brazil Uplyso Trademark outside the Territory. Upon
request of Protalix, Pfizer agrees to timely join as party-plaintiff in any such litigation, and in any event to cooperate with Protalix in connection with
such infringement action. All costs and expenses incurred by Pfizer in enforcing the Product Marks in the Territory shall be borne by Pfizer and any
recoveries resulting from such litigation or other appropriate action, in pursuing such litigation or other appropriate action, shall be retained by
Pfizer. All costs and expenses incurred by Protalix in enforcing the Brazil Uplyso Trademark outside the Territory shall be [***] and Protalix shall
reimburse Pfizer for any and all costs or expenses incurred by Pfizer in connection with such enforcement by Protalix outside the Territory. Protalix
shall retain all recoveries received by Protalix as a result of its enforcement of the Brazil Uplyso Trademark outside the Territory.
 
4.5          Use of Names. No right, expressed or implied, is granted by this Agreement to a party to use in any manner the name or any other trade

name of the other party or its Affiliates in connection with this Agreement. Notwithstanding the foregoing, Protalix shall have the right to use the Pfizer
corporate name, subject to Pfizer’s trademark usage guidelines provided to Protalix from time to time, including at least sixty (60) days prior to the date of
Protalix’s first use of the Pfizer corporate name, on package inserts, packaging or trade packaging associated with the Licensed Product outside the Territory
solely as required by applicable Laws outside the Territory. Protalix will submit for Pfizer’s approval (which approval shall not be unreasonably withheld or
delayed) a sample of each such proposed use of the Pfizer corporate name within sixty (60) days before the first use permitted pursuant to this Section 4.5.
Notwithstanding anything to the contrary in this Section 4.5, Pfizer shall have the right to use the name of Protalix or its Affiliates or any other trade name of
Protalix pursuant to and in accordance with Section 4.3.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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4.6          Access to Information. At Pfizer’s reasonable request during the Term, Protalix shall provide Pfizer, its designated Affiliate or its agents

and representatives with reasonable access [***], during regular business hours to (a) information concerning the Drug Substance, Licensed Product, Protalix
Patent Rights and/or Protalix Technology that may be reasonably necessary for Pfizer to seek Regulatory Approval for Licensed Product, Manufacture
(including performing Fill/Finish activities on) the Drug Substance or the Licensed Product or Commercialize the Licensed Product, in each case, in the Field
in the Territory and (b) Protalix-designated employees who possess the information described in clause (a) of this Section 4.6, in each case, solely for the
purpose of enabling Pfizer to exercise the licenses granted to Pfizer hereunder. Such requested cooperation and assistance shall be provided at no cost to
Pfizer, except that [***]

 
4.7          Transition Assistance. During the Transition Period, each party shall use Commercially Reasonable Efforts to cooperate with the other party

and to take such reasonable actions to assist the other party, as the other party may reasonably request, (i) to ensure the smooth transition of the
Commercialization of the Drug Substance or Licensed Product from Protalix to Pfizer (or a Third Party designated by Pfizer) in Israel and from Pfizer to
Protalix (or a Third Party designated by Protalix) in Brazil, and (ii) to ensure the continuity of patient care in Brazil and Israel. Except as set forth in this
Agreement, the parties shall no longer have any obligations under the Agreement to Commercialize or Develop the Licensed Product, conduct any pre-
clinical or clinical studies or participate in any committees with the other party other than the Supply Chain Committee and the Transition Team.

 
(a)          Transition Team. Within five (5) days following the Second Amendment Effective Date, Pfizer and Protalix shall each appoint a

person (each a “Transition Manager” and together, the “Transition Team”) to facilitate a smooth transition of the Commercialization of the Drug Substance or
Licensed Product from Protalix to Pfizer (or a Third Party designated by Pfizer) in Israel and from Pfizer to Protalix (or a Third Party designated by Protalix)
in Brazil, and to implement the Transition Plan (as defined below). Each party shall notify the other party in writing of the identity and contact information for
their respective Transition Manager, which shall be the primary contact for each party with respect to the transition and the Transition Plan and all activities
thereunder. For [***] following the Second Amendment Effective Date (the “Transition Period”), the Transition Managers shall meet (in person, by
teleconference, video-conference or other reasonable means, in each case as mutually agreed upon by the Transition Managers) as reasonably necessary, but
not less frequently than a weekly basis, as mutually agreed upon by the Transition Managers to facilitate the implementation of the Transition Plan. In the
event that the Transition Plan has not been implemented within [***] following the Second Amendment Effective Date, the parties shall mutually agree in
good faith on a new Transition Period, and following such agreement the term Transition Period shall refer to such new period as so agreed upon by the
parties.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(b)          Transition Plan. In connection with the transition of Israel and Brazil, during the Transition Period, the parties shall use

Commercially Reasonable Efforts to accomplish all of the transition activities described in Exhibit F to effect a reasonably smooth and orderly transition (the
“Transition Plan”). Pfizer and Protalix will commence delivery of the items specified in the Transition Plan as soon as reasonably practicable and shall use
Commercially Reasonable Efforts to meet the timelines specified in the Transition Plan.

 
4.8          Records. Each party will maintain accurate records and books relating to its activities in relation to the Development of the Drug Substance

and the Licensed Product, including any activities conducted under the Development plans between the parties pursuant to the Amended Agreement.
 
Section 5.             MANUFACTURE AND SUPPLY.

 
5.1          Supply Chain Committee.

 
(a)          Formation and Membership. The parties shall continue to maintain a Supply Chain Committee (the “Supply Chain Committee”)

during the Supply Term. The Supply Chain Committee shall consist of representatives appointed by each party. The Supply Chain Committee will provide a
forum for the discussion of matters related to the Manufacture of and supply chain for the Drug Substance and Licensed Product.

 
(b)          Meetings. During the Supply Term, the Supply Chain Committee shall meet monthly or as otherwise determined by the parties

(each such meeting, a “Supply Chain Committee Meeting”). Upon the request of the Supply Chain Committee, each party will provide written materials
relating to its Manufacturing and related activities in advance of a Supply Chain Committee Meeting. All Supply Chain Committee Meetings may be
conducted in person, by videoconference or by teleconference at such times and such Pfizer or Protalix locations as shall be determined by the Supply Chain
Committee. In-person meetings of the Supply Chain Committee will alternate between appropriate offices of each party. The parties shall each bear all
expenses of their respective representatives relating to their participation on the Supply Chain Committee. The members of the Supply Chain Committee also
may convene or be polled or consulted from time to time by means of telecommunications, video conferences, electronic mail or correspondence, as deemed
necessary or appropriate.

 
(c)          Responsibilities. The Supply Chain Committee will have the following roles and responsibilities:

 
(i)          Discuss each party’s requirements for Drug Substance and Licensed Product for Development activities in

accordance with Section 5.3;
 
(ii)         Act as a forum pursuant to which the parties may discuss Manufacturing issues, and any issues that may affect

patient access to the Licensed Product in the Territory;
 
(iii)        Be informed of requests for and results of regulatory inspections related to Drug Substance and Licensed Product

and review steps to be taken by Protalix to address any deficiencies noted;
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(iv)        Monitor logistical strategies, Protalix’s capacity for Manufacturing Drug Substance and inventory levels for Drug

Substance and Licensed Product for consistency with the Forecasts and Long Range Forecasts and address any Failure to Supply and Persistent
Failure to Supply;

 
(v)         Be informed of and discuss proposed changes in Manufacturing sites, testing sites, and responsibilities in the

supply chain for Drug Substance and Licensed Product;
 
(vi)        Be informed of and address any quality-related issues concerning the Drug Substance and Licensed Product

including non-conformance;
 
(vii)       Provide updates on the Supply Chain Committee’s activities and achievements to the parties, as applicable, no

less frequently than once each quarter after the Second Amendment Effective Date; and
 
(viii)      Such other roles and responsibilities provided for in this Agreement or as may be assigned to the Supply Chain

Committee in writing by mutual agreement of the parties.
 
(d)          Decision-Making. Except for a decision to create a Technical Subcommittee as described in Section 5.1(e), the Supply Chain

Committee will have no decision-making authority, but instead will act in an advisory capacity to the parties, unless otherwise agreed by the parties in
writing.

 
(e)          Technical Subcommittee. The Supply Chain Committee may, from time to time, create a subcommittee (a “Technical

Subcommittee”) to advise the Supply Chain Committee and the parties on and analyze any technical issues relating to Manufacturing Drug Substance or
Licensed Product, including issues relating to quality or process, identified by either party or by the Supply Chain Committee. Any Technical Subcommittee
shall consist of representatives from each party with the appropriate technical expertise to analyze and provide advice with respect to any such technical
issues, and such representatives may or may not also be representatives on the Supply Chain Committee. Each Technical Subcommittee will continue to
operate until resolution of the identified problem, as determined by the Supply Chain Committee. If the Supply Chain Committee is unable to reach
agreement with respect to the issue identified by the Supply Chain Committee, Pfizer’s Vice President of Global External Supply and Protalix’s Chief
Operating Officer will meet promptly to attempt to resolve the dispute by good faith negotiations.

 
5.2          Capacity.

 
(a)          Protalix shall [***].
 
(b)          [***] Along with such request, Pfizer shall [*** ]If Protalix determines [***] Protalix shall [***] Pfizer and Protalix shall agree

[***] Pfizer shall [***] Notwithstanding the foregoing, in no case shall Protalix [***] Pfizer shall [***] Protalix shall [***]
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(c)          Protalix shall dedicate at least [***] of its Drug Substance Manufacturing capacity in order to Manufacture Drug Substance for

Pfizer’s clinical and commercial use in the Field in the Territory and may dedicate all remaining capacity to Manufacture Drug Substance for Protalix’s
clinical and commercial use in the Field outside the Territory (such allocation between the Territory and outside the Territory, the “Allocation Percentage”).
Subject to the Current Capacity Cap or, after achieving the Increased Capacity Goal, the Increased Capacity Cap (collectively, the “Capacity Cap”), subject to
the Allocation Percentage, and subject to and in accordance with the terms of this Section 5 and the Quality Agreement, Protalix shall supply all quantities of
the Drug Substance ordered by Pfizer under this Agreement for clinical and commercial use in the Field in the Territory.

 
(d)          In the event either party reasonably believes that capacity for the Manufacture of Drug Substance in excess of the Increased

Capacity Cap is necessary to meet projected future clinical and commercial need for Licensed Product in the Territory, the parties shall discuss such matter in
good faith, including the funding of any capital expenditures necessary to increase such Manufacturing capacity beyond the Increased Capacity Cap.

 
5.3          Development Supply of Drug Substance. Subject to the Capacity Cap and the Allocation Percentage, Protalix shall Manufacture and supply

Pfizer’s requirements of the Drug Substance for incorporation into Licensed Product for Development activities to be performed by Pfizer in the Field in the
Territory, which supply shall be subject to and in accordance with the terms of this Section 5. For the avoidance of doubt, in no event shall Protalix be
obligated to Manufacture or supply quantities of Drug Substance in excess of the Capacity Cap unless otherwise agreed by the parties.

 
5.4          Commercial Supply of Drug Substance. Subject to the Capacity Cap and the Allocation Percentage, Protalix shall Manufacture and supply

Pfizer’s requirements of the Drug Substance for incorporation into Licensed Product and commercial sale in the Field in the Territory pursuant to this
Agreement, which supply shall be subject to and in accordance with the terms of this Section 5 and the Quality Agreement. For the avoidance of doubt, in no
event shall Protalix be obligated to Manufacture or supply quantities of Drug Substance in excess of the Capacity Cap unless otherwise agreed by the parties.

 
5.5          Supply Term. The terms of this Section 5 shall be effective as of the Second Amendment Effective Date and, unless this Agreement is

earlier terminated pursuant to Section 14, shall remain in effect only until terminated in accordance with this Section 5 (the “Supply Term”).  The initial term
for the supply of Drug Substance under this Section 5 shall be for ten (10) years after the Second Amendment Effective Date (the “Initial Supply Term”).  If
Protalix determines not to extend the supply of Drug Substance to Pfizer hereunder beyond such Initial Supply Term, Protalix shall have the right to provide
written notice of termination of the Supply Term, at least three (3) years prior to the effective date of termination of the Supply Term set forth in such notice
(which shall in no event be prior to the end of the Initial Supply Term) (the “Supply Termination Notice”); provided that notwithstanding the timely issuance
of a Supply Termination Notice by Protalix in accordance with the foregoing sentence Pfizer shall have the right to extend the Supply Term for up to two
additional periods of thirty (30) months each (each, a “Renewal Supply Term”) by providing to Protalix a written extension notice at least one (1) year prior to
the end of the Initial Supply Term or the first Renewal Supply Term, as applicable (with the first Renewal Supply Term commencing at the end of the Initial
Supply Term and the second Renewal Supply Term commencing at the end of the first Renewal Supply Term).  For the avoidance of doubt, (i) in the event
Pfizer does not provide a written extension notice at least one (1) year prior to the end of the Initial Supply Term in accordance with the foregoing sentence,
the Supply Term shall terminate upon the stated effective date of termination in the Supply Termination Notice, (ii) in the event Pfizer provides a written
extension notice for the first Renewal Supply Term in accordance with the foregoing sentence, but does not provide a written extension notice for the second
Renewal Supply Term at least one (1) year prior to the end of the first Renewal Supply Term in accordance with the foregoing sentence, the Supply Term
shall terminate upon the end of the first Renewal Supply Term, and (iii) in the event Pfizer provides a written extension notice for the first and second
Renewal Supply Terms in accordance with the foregoing sentence, the Supply Term shall terminate fifteen (15) years after the Second Amendment Effective
Date.
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5.6          Forecasting and Ordering.

 
(a)          Forecasts; Purchase Orders. [***], Pfizer shall deliver to Protalix Pfizer’s quarterly projection of the quantities of Drug Substance

that Pfizer anticipates ordering from Protalix pursuant to this Agreement for the four (4) calendar quarters commencing with the first quarter that includes the
first requested delivery date (the “Initial Forecast”), together with a firm purchase order (a “Purchase Order”) for Drug Substance for the first calendar quarter
covered by such Initial Forecast. The quantities of Drug Substance specified for the following quarter of such Initial Forecast shall be binding as provided in
this Section 5.6 and the remaining two (2) quarters of such Initial Forecast shall be non-binding. Thereafter, ninety (90) days prior to the first business day of
each subsequent calendar quarter during the Term, Pfizer shall deliver to Protalix a rolling four (4) calendar quarter forecast updating the prior forecast
(together with the Initial Forecast, each a “Forecast”), together with a Purchase Order for the first calendar quarter of such Forecast. The quantities of Drug
Substance specified for the following quarter of such Forecast shall be binding as provided in this Section 5.6 and the remaining two (2) quarters of such
Forecast shall be non-binding. Unless agreed separately between the parties, each Purchase Order shall specify no more than three (3) delivery dates for the
Drug Substance in each calendar quarter. Purchase Orders shall be in writing, and no verbal communications or e-mail shall be construed to mean a
commitment to purchase or sell. Each Purchase Order delivered by Pfizer to Protalix pursuant to this Section 5.6(a) shall be binding on Protalix to the extent
provided by Section 5.6(c). Protalix shall confirm receipt of any [***].

 
(b)          Long Range Capacity Planning. Concurrent with the Initial Forecast, for the purposes of discussion and planning of Manufacturing

capacity, Pfizer shall provide a non-binding forecast of its projected Drug Substance needs for the eight (8) calendar quarters following that specified in the
Initial Forecast as described in Section 5.6(a) (a “Long Range Forecast”). Each Long Range Forecast shall be deemed to be revised by any subsequent
Forecast. In the event Protalix anticipates that it will be unable to supply the quantities of Drug Substance reflected in a Long Range Forecast, Protalix shall
promptly notify Pfizer and the Supply Chain Committee shall work to remedy the shortfall in accordance with and subject to the terms of this Section 5 in an
effort to assure that the necessary capacity exists. Unless otherwise agreed to by the parties during the Term, the Long Range Forecast shall be updated by
Pfizer annually by July 1 of each calendar year during the Term.
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(c)          Maximum Quantities. Unless otherwise agreed in writing by Protalix, in no event shall Protalix be obligated to deliver quantities of

Drug Substance [***] The foregoing limitation shall be in addition to the Capacity Cap. Protalix shall, however, use Commercially Reasonable Efforts, but
will be under no obligation, to supply Drug Substance [***].

 
(d)          Minimum Quantities. If the quantities of Drug Substance specified in a Purchase Order for a quarter are less than [***] of the

quantities specified by Pfizer for the same period in the Forecast delivered [***], then, at the election of Pfizer set forth in a notice which Pfizer shall deliver
to Protalix within [***], (i) Protalix shall, [***]

 
(e)          Receipt and Acceptance. Subject to Sections 5.6(c) and 5.6(d), Pfizer shall purchase all Drug Substance ordered and specified in a

Purchase Order. Purchase Orders may be delivered electronically or by other means to such location as Protalix shall designate. Nothing in any such Purchase
Order or written acceptance shall supersede the terms and conditions of this Agreement or the Quality Agreement. All Purchase Orders, confirmations of
receipt of Purchase Orders and other notices contemplated under this Section 5.6(e) shall be sent to the attention of such persons as each party may identify to
the other in writing from time to time in accordance with Section 18.9.

 
5.7          Pricing and Invoicing.

 
(a)          Supply Delivery Price. [***]
 
(b)          Invoices. Following the release of the Drug Substance subject to the Purchase Order hereunder and the submission to Pfizer of the

Manufacturing Certificate of Acceptance and the Certificate of Compliance (as defined in the Quality Agreement) relating to such released Drug Substance,
each delivery of Drug Substance under a Purchase Order hereunder shall be accompanied by an invoice. Protalix shall invoice Drug Substance at [***]
Protalix shall include the following information, where applicable, on all invoices: the type, description, and quantity of the product delivered; the date of
shipment; the prices; any applicable taxes, transportation charges or other charges provided for in the applicable Purchase Order; and the applicable Purchase
Order number. [***]

 
(c)          Taxes. All sales and use taxes which Protalix is required by law to collect from Pfizer with respect to the Manufacture and supply

of Drug Substance to Pfizer shall be separately stated in Protalix’s invoice and shall be paid by Pfizer to Protalix unless Pfizer provides an exemption to
Protalix. Protalix shall be solely responsible for the timely payment of all such taxes to the applicable taxing authority, and Protalix shall pay (without
reimbursement by Pfizer), and shall hold Pfizer harmless against, any penalties, interest or additional taxes that may be levied or assessed as a result of the
failure or delay of Protalix to pay any such taxes.

 
5.8          Shipping and Delivery.

 
(a)          Storage. Protalix shall maintain dedicated freezer storage (i.e., freezers that is used only to store Drug Substance manufactured for

Pfizer) for Drug Substance manufactured but not yet delivered to Pfizer pursuant to a Purchase Order. Such dedicated freezers shall be maintained in
compliance with cGMP requirements and shall be stored in a secure area to prevent unauthorized access and/or manipulation. Procedures shall be in place for
reporting and neutralizing unauthorized entry into such dedicated freezers.
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(b)          Delivery. Subject to Section 5.5, Protalix shall deliver (or have delivered) to Pfizer in accordance with this Section 5.8 the

quantities of the Drug Substance specified for a given delivery date in each Purchase Order with, in the case of Drug Substance, no less than: [***] Such
decision by the Supply Chain Committee shall be intended to ensure sufficient supply of Drug Substance meeting the requirements of the applicable
Regulatory Authorities and Regulatory Approvals throughout the Territory. If the Supply Chain Committee determines to increase the Minimum Shelf Life,
then the Minimum Shelf Life shall be increased by [***] of such approved increase in shelf life. All dates for delivery of Drug Substance are [***]

 
(c)          Delivery Terms. The Drug Substance shall be supplied to Pfizer [***]. The Drug Substance shall be shipped [***]. Pfizer shall be

responsible for[***] For the avoidance of doubt, title and risk of loss shall not transfer to Pfizer until the Drug Substance is delivered to Pfizer or its designee
in accordance with this Section 5.8(c).

 
(d)          Retention. Unless the parties agree otherwise, Protalix shall maintain analytical samples of each batch of Drug Substance in

storage for a time period based upon Protalix’s sample retention policy.
 
5.9          Compliance; Quality Control Obligations.

 
(a)          The parties shall determine if the Quality Agreement needs to be updated, and if necessary, shall update the Quality Agreement

within sixty (60) days following the Second Amendment Effective Date. The Quality Agreement shall set forth the parties’ compliance obligations with
respect to the Drug Substance Manufactured by Protalix for clinical and commercial requirements in the Territory. To the extent there are any inconsistencies
or conflicts between this Agreement and the Quality Agreement with respect to quality issues, the terms and conditions of the Quality Agreement shall
control.

 
5.10        Certificate of Analysis; Acceptance and Returns.

 
(a)          Manufacturing Certificate of Analysis; Notice of Non-Conformance.

 
(i)          Following Manufacture. Following the release of the Drug Substance subject to an applicable Purchase Order by Protalix

and before issuing an invoice for such Drug Substance pursuant to Section 5.7(b), Protalix shall supply to Pfizer the applicable batch number for the
Drug Substance, and such other information as the parties may set forth in the Quality Agreement with respect to the Manufacture (a “Manufacturing
Certificate of Analysis”) for such Drug Substance.

 
(ii)         Following Delivery. Pfizer shall (within the time period specified in Section 5.10(b)) inspect, or cause to have inspected,

each shipment of the Drug Substance for any damage, defect or shortage and give Protalix written notice of any such damaged, defective or short
shipment (a “Notice of Non-Conformance”) within the time periods specified in Sections 5.10(a)(iii) and 5.10(b), as applicable.
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(iii)        Latent defects shall be communicated to Protalix, together with appropriate detail, within fifteen (15) Business Days of

the date on which such latent defect was first discovered by Pfizer or was notified to Pfizer by the relevant party discovering the defect.
 
(b)          Rejection. Pfizer shall have [***] following its receipt of each shipment of the Drug Substance to inspect such shipment. If Pfizer

determines that any shipment of the Drug Substance does not conform to the Product Specifications (or is otherwise a short shipment), it shall promptly notify
Protalix within [***] following such determination in compliance with the procedures set forth in the Quality Agreement.

 
(c)          Disputes. If Pfizer delivers a Notice of Non-Conformance in respect of all or any part of a shipment of the Drug Substance, and

Protalix does not agree with Pfizer’s determination that such shipment fails to meet the Product Specifications (or is otherwise a short shipment), the parties
shall in good faith attempt to resolve such dispute at the Supply Chain Committee. Protalix and Pfizer shall have thirty (30) days, unless otherwise agreed in
writing by the parties, from the date of Protalix’s receipt of a Notice of Non-Conformance to resolve such dispute regarding whether all or any part of such
shipment was Manufactured in conformance with the Product Specifications (or was otherwise a short shipment). If the dispute regarding whether all or any
part of a shipment rejected by Pfizer was Manufactured in conformance with the Product Specifications (or was otherwise a short shipment) is not resolved in
such thirty (30) day period, then [***]

 
(d)          Destruction. In the event any shipment of Drug Substance is rejected pursuant to this Section 5.10 as a result of any act or

omission of Protalix, then Pfizer shall, at the direction of Protalix, either (x) destroy such rejected Drug Substance or Licensed Product at Protalix’s expense
(in accordance with applicable Law) or (y) return such rejected Drug Substance or Licensed Product to Protalix, at a location designated by Protalix and at
Protalix’s expense; provided that if Protalix requests the return of such rejected Drug Substance or Licensed Product, Protalix shall not use such Drug
Substance or Licensed Product for any purpose, shall destroy such rejected Drug Substance or Licensed Product and certify to Pfizer that it has destroyed
such rejected Drug Substance or Licensed Product.

 
(e)          Refund, Replacement of Non-Conforming Product. Pfizer may return to Protalix at Protalix’s expense any Drug Substance rejected

pursuant to this Section 5.10 as a result of any act or omission of Protalix, its Affiliates or their respective agents, vendors, suppliers or subcontractors. In
addition to any other rights or remedies of Pfizer hereunder, Protalix shall at Pfizer’s sole discretion (i) replace any Drug Substance rejected by Pfizer, at no
additional cost to Pfizer, as soon as reasonably practicable on an expedited basis; or (ii) provide a credit or refund to Pfizer for the full amount invoiced to and
paid by Pfizer for such Drug Substance.

 
(f)           Shortages. In the event that the materials and/or Manufacturing capacity required by Protalix to Manufacture and to deliver to

Pfizer the Drug Substance required as specified in Purchase Orders are in short supply, Protalix shall notify Pfizer of such shortage and the Supply Chain
Committee shall promptly meet to discuss the shortage. Protalix shall provide to the Supply Chain Committee a written plan of action stating in reasonable
detail the proposed measures to address such shortage and the date such shortage is expected to end. Protalix shall use its Commercially Reasonable Efforts to
minimize the duration of any shortage, including using all capacity at its Facility to Manufacture Drug Substance (including stopping the manufacture of all
other products at the Facility for sales by Protalix or Third Parties). During any such shortage, Protalix shall allocate the materials and resources used in the
supply of the Drug Substance such that Pfizer receives [***] of the Drug Substance for the Territory and Protalix receives [***] of the Drug Substance for
outside the Territory.
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5.11        Product Specification and Manufacturing Changes. Product Specification and Manufacturing changes, including those resulting from a

request received by a party from a Governmental Authority, shall be dealt with pursuant to the Quality Agreement; provided that all applicable Regulatory
Approvals shall be prepared and filed by the parties in accordance with the provisions of Section 4.

 
5.12        Change Control. Protalix shall not make any changes to its process, raw materials, supply sources, manufacturing locations or facilities

(including Drug Substance storage facilities and equipment) used to make Drug Substance for Pfizer under this agreement, including any such changes that
may require Pfizer to provide notification to Regulatory Authorities, except to the extent permitted under the Quality Agreement.

 
5.13        Practices. Protalix shall comply with current Good Manufacturing Practices (cGMP) as it applies to receipt, storage, handling and control of

materials and the Drug Substance.
 
5.14        Pest Control. Protalix shall manufacture and store Drug Substance, and shall store all ingredients, raw materials and components used to

manufacture Drug Substance, in a clean, dry area, free from insects and rodents, in a manner to prevent entry of foreign materials and contamination of Drug
Substance. Protalix’s pest control measures shall include adequate cleaning of the facility, control of food and drink, protection of Drug Substance from the
environment, monitoring of flying and crawling pests, and logs detailing findings and actions taken. Protalix’s pest control program shall be described in a
written procedure subject to review and approval of Pfizer. Failure of Protalix to comply with this Section 5.14 shall be deemed a material breach of this
Agreement.

 
5.15        Records and Audits. Protalix shall maintain complete and accurate records of all matters relating to the Manufacturing of Drug Substance

that enable Protalix to demonstrate compliance with its obligations under this Agreement, including Protalix’s compliance with applicable Laws, in
accordance with the terms of the Quality Agreement. As used in this Section 5.15, records include all books, documents, and other data specified in the
Quality Agreement regardless of type or form. Protalix shall maintain such records for the period of time set forth in the Quality Agreement. Pfizer or its
representatives may (at Pfizer’s sole cost and expense), subject to the confidentiality provisions in Section 9, audit such records of Protalix in accordance with
the terms of the Quality Agreement at any time during the Supply Term and for the [***] period following the expiration or termination of (x) the Supply
Term or (y) the last Purchase Order in effect, whichever occurs later, during normal business hours and upon reasonable advance written notice to Protalix.
Protalix shall make such records readily available for such audit, and Pfizer or its representatives may copy any and all such records in connection with any
such audit.
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5.16        Quality Assurance. Protalix shall have a formal quality assurance program and appropriate written quality control procedures covering its

operations.
 
5.17        Technical Support. Protalix shall provide means for Pfizer to contact Protalix’s service representative twenty-four (24) hours a day, seven

(7) days a week during the Supply Term.
 
5.18        Technical Assistance; Facility Access.

 
(A)         Pfizer shall have the right to provide technical assistance and advice to Protalix on an ongoing basis,

including in-person at Protalix’s Facility;
 
(B)         Pfizer may physically inspect Protalix’s Facility, including being present during Manufacturing

operations, quality control, quality assurance, pack out and shipping;
 
(C)         Protalix shall provide Pfizer with reasonable ongoing access to its Facility and all relevant

Manufacturing records and personnel (wherever located) of Protalix and will use Commercially Reasonable Efforts to facilitate access to
any Third Party suppliers of materials for the Drug Substance; and

 
(D)         Protalix shall reasonably cooperate with Pfizer and its representatives in connection with the activities

described above and, upon mutual agreement of the parties as to any deficiencies, Protalix shall use its Commercially Reasonable Efforts to
promptly correct any such deficiencies if and to the extent mutually agreed by the parties.

 
Pfizer and its representatives shall carry out the activities described in this Section 5.18 during Protalix’s regular business hours at times reasonably agreed
upon by Pfizer and Protalix, with as minimal disruption to Protalix’s operations as reasonably practicable [***]. Such requested cooperation and assistance
pursuant to Sections 5.18(C) and 5.18(D), shall be provided [***]

 
5.19        Other Assistance by Pfizer. Protalix acknowledges that Pfizer has expertise with respect to manufacturing and pharmaceutical sciences and

is able to provide assistance to Protalix in the following areas: (a) registering with the FDA and EMEA a manufacturing technology for commercial supply of
Drug Substance, including the preparation of a complete, approvable chemistry, manufacturing, and controls section of an NDA and other regulatory filings
packages, (b) the regulatory review process, (c) addressing regulatory review feedback or post-approval requirements by any Regulatory Authority, (d)
bioprocess, analytical or formulation development, (e) validation, (f) characterization and stability studies, (g) preparing for and supporting pre-approval
inspections; and (h) preparing Protalix’s Facility to make it suitable for Regulatory Approval, including finalizing any required changes to the facility or
equipment train, IQ/OQ/PQ, and equipment cleaning and cleaning validation (collectively, the “Advisory Services”). At any time during the Term, Pfizer
shall have the right to provide Advisory Services to Protalix and upon reasonable advance written notice from Pfizer, Protalix shall reasonably consider in
good faith the recommendations of Pfizer with respect to such Advisory Services. Pfizer shall be responsible for and bear [***] of the costs and expenses it
incurs in providing Advisory Services to Protalix.

 
 
 

[***] Redacted pursuant to confidential treatment request.
 

 34  



 

  
5.20        Master Cell Bank. During the Term, Protalix shall, as the supplier of Drug Substance, maintain half of the master cell bank relating to the

Drug Substance in a location selected by Protalix and the other half of the master cell bank relating to the Drug Substance at a different location selected by
Protalix and approved by Pfizer (such approval not to be unreasonably withheld or delayed), which may include the Facility where Pfizer performs Fill/Finish
activities (provided that Pfizer obtains all required approvals from the applicable Regulatory Authority necessary to store the master cell bank in such
Facility).

 
5.21        [***]
 
5.22        [***]
 
5.23        Manufacturing Transition Assistance. Upon Pfizer’s request, in order to ensure continuity of supply of the Drug Substance following

expiration or termination of this Agreement or Pfizer’s election to exercise its right to Manufacture or have a Third Party Manufacture the Drug Substance,
Protalix shall provide reasonable assistance to Pfizer in arranging for the Manufacture of the Drug Substance by Pfizer or by an alternative supplier chosen by
Pfizer, including providing technical consulting services to Pfizer or such alternative supplier and transferring know-how and other information relating to the
Manufacture of the Drug Substance to Pfizer or such alternative supplier. [***] Protalix shall provide such assistance in accordance with a written transition
plan (the “Manufacturing Transition Plan”) that details the actions and timelines for transitioning the Manufacture of the Drug Substance to Pfizer or such
alternative supplier in a timely and efficient manner without material risk or disruption to either Protalix or Pfizer and no later than the end of the Term (if in
connection with the expiration or termination of the Agreement) or no later than the time agreed to by the parties (if in connection with Pfizer’s exercise of its
right to Manufacture or have a Third Party Manufacture the Drug Substance). Protalix shall provide the proposed Manufacturing Transition Plan to Pfizer for
Pfizer’s written approval, which shall not be unreasonably withheld, within [***] following Pfizer’s request. In addition, upon Pfizer’s request, Protalix shall
use Commercially Reasonable Efforts to cause the counterparty to any contract relating to the Manufacture of the Drug Substance (a) to consent to the partial
assignment to Pfizer or such alternative supplier of those rights necessary for such manufacture by Pfizer or such alternative supplier or (b) to otherwise
reasonably cooperate with Pfizer in Pfizer’s efforts to establish a new contractual relationship with such counterparty on substantially the same terms as the
terms of its contract with Protalix.
 
Section 6.             FINANCIAL PROVISIONS

 
6.1          Second Amendment Effective Date Payment. Within thirty (30) days following the Second Amendment Effective Date, Pfizer shall pay to

Protalix the amount of thirty-six million dollars (US $36,000,000) (the “Pfizer Payment”) in accordance with Section 7.2(a).
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6.2          Deferred Payment. Within thirty (30) days of the fifth (5th) anniversary of the Second Amendment Effective Date, Protalix shall pay to

Pfizer the non-refundable, non-creditable amount of four million three hundred thousand seven hundred sixteen dollars and forty-six cents (US
$4,300,716.46) (the “Protalix Payment”) in accordance with Section 7.2(b) and as set forth in the promissory note delivered by Protalix to Pfizer. Protalix
shall have delivered a promissory note in the form of Exhibit H on the Second Amendment Effective Date (the “Promissory Note”).

 
6.3          Payments With Respect to Commercialization in Israel. During the Israel Transition Period, [***]
 
6.4          Payments With Respect to Commercialization in Brazil. Until such time that Protalix has provided written notice to Pfizer permitting Pfizer

to cancel its Brazilian marketing authorization with respect to the Licensed Product, [***]
 
6.5          Release of Payment Obligations. Upon (i) the payment by Pfizer to Protalix of the Pfizer Payment, Pfizer shall be deemed to have fully

satisfied and discharged, and Protalix hereby fully and forever releases Pfizer and its Affiliates from, all payment obligations under Section 6 of the Amended
Agreement that have accrued as of the Second Amendment Effective Date, including milestone payments and profit sharing payments, and (ii) the later to
occur of (A) the delivery of the promissory note for the Protalix Payment by Protalix to Pfizer as required under Section 6.2 and (B) Protalix providing Pfizer
with written notice permitting Pfizer to cancel its Brazilian marketing authorization with respect to the Licensed Product, Protalix shall be deemed to have
fully satisfied and discharged, and Pfizer hereby fully and forever releases Protalix and its Affiliates from, all payment obligations under Section 2 of the First
Amendment (which, for the avoidance of doubt, shall no longer be in effect as of the Second Amendment Effective Date) and Section 6 of the Amended
Agreement that have accrued as of the Second Amendment Effective Date (except to the extent such payments under Section 2 of the First Amendment are
payable pursuant to Section 6.4 of this Agreement) (collectively, the “Released Obligations”), other than payment of the Protalix Payment in accordance
herewith. In addition, the Released Obligations include all associated reporting obligations, reconciliation payments and procedures and payments in respect
of reimbursable expenses that may have accrued under Section 7 of the Amended Agreement. In connection with the foregoing release, each party hereby
waives any and all rights to inspect or audit the books and records of the other party and its Affiliates and sublicensees relating to the Released Obligations
and to seek any adjustment or modification of any amounts paid or payable in connection with any such audit or inspection.
 
Section 7.             ACCOUNTING AND PROCEDURES FOR PAYMENT

 
7.1          Currency. All payments to be made hereunder by one party to the other party shall be computed and paid in United States dollars.
 
7.2          Method of Payments.

 
(a)          Each payment to be made hereunder by Pfizer to Protalix shall be made by electronic transfer in immediately available funds via

either a bank wire transfer, an ACH (automated clearing house) mechanism, or any other means of electronic funds transfer, at Protalix’s election, to the
account designated on Appendix 7.2(a). With respect to any payment invoiced by Protalix to Pfizer, Protalix may designate a different bank account on such
invoice. With respect to any other payment, Protalix may designate a different bank account at least forty-five (45) days before such payment is due.
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(b)          Each payment to be made hereunder by Protalix to Pfizer shall be made by electronic transfer in immediately available funds via

either a bank wire transfer, an ACH (automated clearing house) mechanism, or any other means of electronic funds transfer, at Pfizer’s election, to the
account designated on Appendix 7.2(b), or to such other bank account as Pfizer shall designate in a notice at least fifteen (15) Business Days before the
payment is due.

 
7.3          Tax Matters.

 
(a)          VAT. It is understood and agreed between the parties that any payments made by Pfizer under this Agreement are inclusive of any

value added or similar tax imposed upon such payments. It is understood and agreed between the parties that any payments made by Protalix to Pfizer under
this Agreement are exclusive of any value added or similar tax (VAT), which shall be added thereon as applicable.

 
(b)          Tax Cooperation.

 
(i)          Subject to Section 7.3(c) to the extent Pfizer is required to deduct and withhold taxes on any payments to Protalix, Pfizer

shall pay the amounts of such taxes to the proper Governmental Authority in a timely manner and promptly transmit to Protalix an official tax
certificate or other evidence of such withholding sufficient to enable Protalix to claim credits for such payments of taxes.  Protalix shall provide to
Pfizer any tax forms that may be reasonably necessary in order for Pfizer not to withhold tax or to withhold tax at a reduced rate under an applicable
bilateral income tax treaty.  Protalix shall use reasonable efforts to provide any such tax forms to Pfizer at least thirty (30) days prior to the due date
for any payments for which Protalix desires that Pfizer apply a reduced withholding rate.  Each party shall provide the other with reasonable
assistance to enable the recovery, as permitted by law, of withholding taxes, VAT, or similar obligations resulting from payments made under this
Agreement, such recovery to be for the benefit of the party bearing such withholding tax or VAT. Each party further agrees to provide reasonable
cooperation to the other party, at the other party’s expense, in connection with any official or unofficial tax audit or contest relating to payments
made by Pfizer to Protalix under this Agreement.

 
(ii)         Subject to Section 7.3(c), to the extent Protalix is required to deduct and withhold taxes on any payments to Pfizer,

Protalix shall pay the amounts of such taxes to the proper Governmental Authority in a timely manner and promptly transmit to Pfizer an official tax
certificate or other evidence of such withholding sufficient to enable Pfizer to claim credits for such payments of taxes. Pfizer shall provide to
Protalix any tax forms that may be reasonably necessary in order for Protalix not to withhold tax or to withhold tax at a reduced rate under an
applicable bilateral income tax treaty. Pfizer shall use reasonable efforts to provide any such tax forms to Protalix at least thirty (30) days prior to the
due date for any payments for which Pfizer desires that Protalix apply a reduced withholding rate. Each party shall provide the other with reasonable
assistance to enable the recovery, as permitted by Law, of withholding taxes, or similar obligations resulting from payments made under this
Agreement, such recovery to be for the benefit of the party bearing such withholding tax. Each party further agrees to provide reasonable
cooperation to the other party, at the other party’s expense, in connection with any official or unofficial tax audit or contest relating to payments
made by Protalix to Pfizer under this Agreement.
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(c)          [***]

 
Section 8.             PATENTS AND INFRINGEMENT

 
8.1          Filing and Prosecution. Protalix shall have the exclusive right, subject to Sections 8.2 through 8.5, to:

 
(a)          file Patent Applications on any invention included in the Protalix Patent Rights;
 
(b)          take all reasonable steps to prosecute all pending and new Patent Applications included within the Protalix Patent Rights;
 
(c)          respond to oppositions, interferences, nullity actions, re-examinations, revocation actions and similar proceedings filed by Third

Parties against the grant of Patents for such Patent Applications; and
 
(d)          maintain in force any patents in the Territory included within the Protalix Patent Rights by duly filing all necessary papers and

paying any fees required by the relevant patent laws and regulations of the particular Country in which the patent was granted.
 
(e)          [***] shall be responsible for bearing [***] of the expenses and costs incurred by [***] in connection with the exercise of its rights

under this Section 8.1.
 
8.2          Correspondence. [***] will keep [***] fully-informed of the status of the [***] Patent Rights to the extent the Protalix Patent Rights [***],

and will provide [***] with copies of all substantive documentation submitted to, or received from, the patent offices in connection therewith. With respect to
any substantive submissions that [***] is required to or otherwise intends to submit to a patent office regarding such Protalix Patent Rights, [***] shall use
Commercially Reasonable Efforts to provide a draft of such submission to [***] at least thirty (30) days prior to the deadline or intended filing date,
whichever is earlier, for submission of such documentation. [***] shall have the right to review and comment upon any such submission by [***] to a patent
office that could affect the scope of coverage or validity of any claim of the Protalix Patent Rights to the extent covering the Compound or Licensed Product,
or the Development, Manufacture, or Commercialization of [***], and will provide such comments, if any, no later than ten (10) days prior to the applicable
deadline or intended filing date. Notwithstanding the foregoing, when such substantive documentation submitted to or received from the patent offices is
solely related to [***], [***] shall have the right, but no obligation, to fully inform [***] of the status of these Protalix Patent Rights.
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(a)          Upon [***] written request, provided that [***] submits such written request reasonably in advance of any relevant filing deadline

or intended filing date, [***] will file Patent Applications directed to the rights licensed to [***] under this Agreement [***]
 
(b)          With respect to Protalix Patent Rights that are [***][***] shall consider in good faith all comments provided by [***] with respect

to a Protalix Patent Right to the extent relating to [***], and incorporate all such comments that [***] deems reasonable and appropriate. If [***] disagrees
with any such comment provided by [***] after giving such comments due consideration, [***] shall provide [***] with an explanation of the basis for such
disagreement. If a failure to incorporate [***]’s comment would reasonably be expected to impair the Licensed Product in the Field in the Territory, [***]
shall have final-decision making authority with respect to filings and prosecution of such Protalix Patent Rights (other than the Protalix System Patent
Rights). [***] shall have final-decision making authority with respect to filings and prosecution of Protalix Patent Rights relating solely to an [***] and with
respect to filings and prosecution of Protalix Patent Rights that [***]

 
(c)          Notwithstanding the foregoing, [***]’s obligation to keep [***] informed of the status of the Protalix System Patent Rights will be

limited to situations where changes to the status of the Protalix System Patent Rights would reasonably be expected to impair the Licensed Product in the
Field in the Territory. With respect to the Protalix System Patent Rights, [***] shall reasonably consider all comments provided by [***], but [***] shall have
final-decision making authority with respect to filings and prosecution of the Protalix System Patent Rights.

 
8.3          Maintenance. Protalix will maintain for the full life thereof all Patent Rights under the Protalix Patent Rights where the abandonment for

non-payment would [***]. Protalix will notify Pfizer of any decision (a) not to file applications for, or (b) not to enter the national phase for a PCT patent
application (or not to validate a patent in a particular Country) for, or (c) to cease prosecution and/or maintenance of, or (d) not to pursue, or (e) to cease to
pay the expenses of prosecution or maintenance of, any Protalix Patent Rights in any Country in the Territory. Protalix will provide such notice upon the
earlier of (i) its decision with respect to any of the foregoing, or (ii) ninety (90) days prior to any filing or payment due date, or any other due date that
requires action, in connection with such Protalix Patent Rights. In such event, Pfizer shall have the right to make the filing, or to continue the prosecution and
maintenance of such Patent Rights (other than Protalix System Patent Rights) in its own name and at its sole expense, and such Patent Rights shall be
assigned to Pfizer and shall no longer be part of the Protalix Patent Rights. Notwithstanding the foregoing, Protalix shall have no obligation to provide such
notice where the subject Protalix Patent Rights are directed solely to an [***].

 
8.4          Notices and Encumbrances. Protalix agrees that it will, and will cause its Affiliates to, (a) execute and file those notices and other filings as

Pfizer shall request be made, from time to time with the United States Patent and Trademark Office (or any successor agency) or any analogous patent office
in the Territory with respect to the rights granted under this Agreement and, (b) maintain (subject to Section 8.3) at all times during the Term sole ownership
of the Patents and Patent Applications under the Protalix Patent Rights (other than Protalix Patent Rights directed solely to [***]), free and clear of any and
all mortgages, liens, pledges, security interests, charges or encumbrances. Protalix shall also keep the Protalix Technology (other than Protalix Technology
directed solely to or solely embodied in [***]), free and clear of any and all mortgages, liens, pledges, security interests, charges or encumbrances during the
Term. For the sake of clarity, encumbrances as contemplated in this Section 8.4 specifically exclude licenses to Protalix Patent Rights and Protalix
Technology, wherein such licenses are [***] [***] [***].

 
 
 

[***] Redacted pursuant to confidential treatment request.
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8.5          Patent Term Extensions. Pfizer shall have the first right, but not the obligation, to seek, in Protalix’s name if so required, patent term

extensions, and supplemental protection certificates and the like available under Law, including 35 U.S.C. § 156 and applicable foreign counterparts, in any
Country in the Territory in relation to the Protalix Patent Rights covering the Compound (other than Protalix Patent Rights directed solely to the Compound
[***]) or Licensed Products. In the event that Pfizer decides not to seek such patent term extension or supplemental patent protection in any Country in the
Territory, Protalix shall have the right to seek such patent term extension or supplemental patent protection in any such Country. Protalix and Pfizer shall
cooperate in connection with all such activities, and Pfizer, its agents and attorneys will give due consideration to all suggestions and comments of Protalix
regarding any such activities, but in the event of a disagreement between the parties, as it relates to the Compound ([***]) or Licensed Product, Pfizer will
have the final decision-making authority. Any costs incurred by Pfizer in connection with this Section 8.5 shall be borne [***]. Any costs incurred by Protalix
in connection with this Section 8.5 shall be borne [***].

 
8.6          Third Party Infringement. Each party will promptly notify the other in the event of any actual, potential or suspected infringement of a

Patent under the Protalix Patent Rights by any Third Party.
 
(a)          Infringement of Protalix Patent Rights in the Field.

 
(i)          Pfizer shall have the sole right, but not the obligation, to institute litigation or take other remedial measures in connection

with Third Party infringement of the Protalix Patent Rights occurring in the Field within the Territory (other than Protalix Patent Rights directly
solely to [***]), where such Third Party infringement would reasonably be expected [***]. In order to establish standing, Protalix, upon request of
Pfizer, agrees to timely commence or to join in any such litigation, at [***] and in any event to cooperate with Pfizer at [***]. Any costs and
expenses incurred by Pfizer with respect to any such litigation or remedial measures shall be [***] and any recoveries resulting from such litigation
or measures relating to a claim of a Third Party infringement in pursuing such claim, will be [***].

 
(ii)         Protalix shall have the sole right, but not the obligation, to institute litigation or take other remedial measures in

connection with Third Party infringement of any Protalix Patent Rights occurring [***] and with respect to Third Party infringement of any Protalix
Patent Rights directed solely to [***] and any such litigation or remedial measures shall be [***]. Protalix shall retain [***] received by Protalix as a
result of its enforcement of Protalix Patent Rights under this Section 8.6(a)(ii).
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(b)          Infringement of Protalix Patent Rights [***]. Protalix shall have the sole right, but not the obligation, to institute litigation or take

other remedial measures in connection with Third Party infringement occurring [***] and any such litigation or remedial measures shall be [***]. Protalix
shall either (i) provide Pfizer with prior written notice of Protalix’s intent to initiate a suit, take other appropriate action, or to not file suit or seek other redress
or (ii) convene a meeting of the parties to discuss what would be in the parties’ best interest with respect to the Third Party infringement occurring [***].
Protalix shall retain [***] received by Protalix as a result of its enforcement of Protalix Patent Rights under this Section 8.6(b).

 
8.7          Paragraph IV Notices.

 
(a)          If either party receives a notice under 21 U.S.C. §355(b)(2)(A)(iv) or 355(j)(2)(A)(vii)(IV) directed to a Compound ([***]) or

Licensed Product, concerning any Protalix Patent Right (“Paragraph IV Notice”), then it shall provide a copy of such notice to the other party promptly and in
any event no later than two (2) Business Days after its receipt thereof. Pfizer shall have the exclusive right, but not the obligation, to initiate patent
infringement litigation based on a Paragraph IV Notice directed to a Compound ([***]) or Licensed Product, concerning a Protalix Patent Right, and any
expenses incurred by Pfizer with respect to such infringement litigation shall be [***]. Upon request of Pfizer, Protalix agrees to timely join as party−plaintiff
in any such litigation, and in any event to cooperate with Pfizer in connection with such infringement action, including timely filing such action in Protalix’s
name if required. Pfizer shall promptly notify Protalix of its intention not to initiate patent infringement litigation based on such Paragraph IV Notice. The
amount of any recovery from any such infringement suit with respect to activities in the Field in the Territory will be [***].

 
(b)          Protalix and Pfizer are aware of currently proposed legislation in the United States that may create or affect the regulatory pathway

for a follow-on biologic product to the Licensed Product. [***] To the extent required to establish standing, and possibly to comply with heretofore unknown
regulations accompanying this regulatory pathway, [***], shall reasonably cooperate with [***] in any litigation or administrative action at [***] expense and
shall commence or join in any such litigation or administrative action at [***] request and expense. The amount of any recovery from any such proceedings
shall first be used to pay reasonable costs, including attorneys’ fees and the remaining amount of the recovery will be [***].

 
8.8          Other Actions by a Third Party. Each party shall promptly notify the other in the event of any (a) claims by a Third Party of alleged patent

infringement by Pfizer or Protalix or any of their respective Affiliates with respect to [***] of a Compound ([***]) or Licensed Product or (b) legal or
administrative action by any Third Party involving a Protalix Patent Right (other than Protalix Patent Rights directed solely to [***]) of which it becomes
aware, including any nullity, revocation, reexamination or compulsory license proceeding. Pfizer shall have the first right, but no obligation, to defend against
any such action involving such Protalix Patent Right in the Territory when the alleged patent infringement would reasonably be expected to [***], and any
such defense shall be [***]. Protalix, upon request of Pfizer, agrees to join in any such action [***] and in any event to cooperate with Pfizer [***] If Pfizer
fails to defend Protalix against any such action involving a Protalix Patent Right, then Protalix shall have the right to defend such action, and any such
defense shall be[***]. Pfizer, upon request of Protalix, shall reasonably cooperate with Protalix in any such action [***].

 
 
 

[***] Redacted pursuant to confidential treatment request.
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8.9          Compensation to Inventors. [***]
 
8.10        Patent Marking. Each party shall comply with the patent marking statutes in each Country in which a Licensed Product in the Field is

made, offered for sale, sold or imported by such party, its Affiliates and sublicensees.
 
8.11        In-Licensed Patents. With respect to this Section 8, “Protalix Patent Rights” shall include Patent Rights that are Controlled by Protalix or

any of its Affiliates pursuant to a Third Party License (i.e., such Patent Rights are not owned by Protalix or any of its Affiliates) only if [***]
 
Section 9.             CONFIDENTIALITY; PUBLICATION

 
9.1          Confidential Information.

 
(a)          Pfizer and Protalix each agree that during the Term and for five (5) years after the Term, it will keep confidential, and will cause its

Affiliates to keep confidential, all of the other party’s Confidential Information that is disclosed to it, or to any of its Affiliates. Pfizer and Protalix each agree
to take such action, and to cause its Affiliates to take such action, to preserve the confidentiality of Protalix Confidential Information and Pfizer Confidential
Information, respectively, as it would customarily take to preserve the confidentiality of its own similar types of confidential information.

 
(b)          Each of Pfizer, Protalix and their respective Affiliates agree (i) to use Protalix Confidential Information and Pfizer Confidential

Information, respectively, only as expressly permitted in this Agreement and (ii) not to disclose Protalix Confidential Information and Pfizer Confidential
Information, respectively, to any Third Parties under any circumstance without the prior consent of the other party, except as expressly permitted in this
Agreement.

 
9.2          Permitted Disclosure of Confidential Information.

 
(a)          Disclosure of Protalix Confidential Information.

 
(i)          Notwithstanding anything to the contrary in this Section 9, Pfizer may disclose Protalix Confidential Information: (A) to

Governmental Authorities (x) to the extent desirable to obtain or maintain Regulatory Approvals for the Compound or Licensed Product within the
Territory, and (y) in order to respond to inquiries, requests or investigations relating to this Agreement; (B) to Sublicensees, outside consultants,
contractors, advisory boards, managed care organizations, and non-clinical and clinical investigators, in each case to the extent desirable to Develop,
register or Commercialize the Compound or Licensed Product; provided that Pfizer shall obtain the same confidentiality obligations and degree of
care from such Third Parties as it obtains with respect to its own similar types of confidential information; provided further that no Protalix
Confidential Information consisting of non-public information relating to Protalix’s manufacturing know-how may be disclosed (and,
notwithstanding anything to the contrary herein, Protalix shall not have any obligation under this Agreement to disclose any such manufacturing
know-how) to any Sublicensee that is a direct competitor of Protalix in the field of plant cell expressed biologics manufacturing, except to the extent
such disclosure is necessary for Pfizer to identify and establish an alternative source of supply of Drug Substance pursuant to Section 5.21(d); (C) in
connection with filing or prosecuting Patent Rights or trademark rights as permitted by this Agreement; (D) in connection with prosecuting or
defending litigation as permitted by this Agreement; (E) in connection with or included in scientific presentations and publications relating to the
Compound or Licensed Product, including abstracts, posters, journal articles and the like, and posting results of and other information about clinical
trials to clinicaltrials.gov or PhRMA websites; and (F) to the extent necessary or desirable in order to enforce its rights under this Agreement.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(ii)         If Pfizer is required or requested to disclose Protalix Confidential Information (x) as required by Law or legal proceedings

or (y) as required to be contained in Pfizer’s financial statements prepared in accordance with GAAP, as applied on a consistent basis, Pfizer shall (1)
with respect to disclosures described in clause (x), use Commercially Reasonable Efforts to obtain confidential treatment of financial and trade secret
information, and (2) with respect to disclosures described in clauses (x) and (y), if reasonably practicable under the circumstances, give Protalix
sufficient advance notice of the text so that Protalix will have the opportunity to seek, at its own cost, an appropriate protective order or other remedy
or waive compliance with the provisions of this Agreement. If Protalix seeks a protective order, Pfizer will cooperate. If Protalix fails to obtain a
protective order or waive compliance with the relevant portions of this Agreement, Pfizer will disclose only that portion of information concerning
the Compound or Licensed Product which its legal counsel determines it is required to disclose.

 
(b)          Disclosure of Pfizer Confidential Information.

 
(i)          Notwithstanding anything to the contrary in this Section 9, Protalix may disclose Pfizer Confidential Information to: (x)

Governmental Authorities in order to respond to inquiries, requests or investigations relating to this Agreement or to comply with applicable Laws
and (y) to the extent necessary or desirable in order to enforce its rights under this Agreement.

 
(ii)         If Protalix is required or requested to disclose Pfizer Confidential Information (x) as required by Law or legal proceedings

or in connection with Section 9.2(b)(i) above or (y) as required to be contained in Protalix financial statements prepared in accordance with GAAP,
as applied on a consistent basis, Protalix shall (1) with respect to disclosures described in clause (x), use Commercially Reasonable Efforts to obtain
confidential treatment of financial and trade secret information, and (2) with respect to disclosures described in clauses (x) and (y), if reasonably
practicable under the circumstances, give Pfizer sufficient advance notice of the text so that Pfizer will have the opportunity to seek, at its own cost,
an appropriate protective order or other remedy or waive compliance with the provisions of this Agreement. If Pfizer seeks a protective order,
Protalix will cooperate. If Pfizer fails to obtain a protective order or waive compliance with the relevant portions of this Agreement, Protalix will
disclose only that portion of information concerning the Compound or Licensed Product which its legal counsel determines it is required to disclose.
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(iii)        If Protalix desires to disclose Pfizer Confidential Information that (x) has been announced previously in accordance with

Section 9.4 (Publicity), or (y) has been announced previously by Pfizer, such disclosure is permitted so long as (1) it is consistent with such
previously announced statement and (2) Pfizer is permitted a review and comment period of no fewer than sixty (60) days prior to the planned
disclosure to redact any Pfizer Confidential Information and ensure the disclosure is within the scope of previous disclosures as set forth in this
Section 9.2(b)(iii).
 
9.3          Publication.

 
(a)          Subject to Section 9.3(d), neither Pfizer nor any of its Affiliates or their respective employees, consultants, contractors and agents

shall publish or present any information, including the results of any preclinical or clinical studies, with respect to the Compound or Licensed Product unless
Pfizer has used Commercially Reasonable Efforts to provide Protalix with thirty (30) days’ notice prior to any such publication or presentation.

 
(b)          Subject to Section 9.3(c) and Section 9.3(d), neither Protalix nor any of its Affiliates or their respective employees, consultants,

contractors, licensees and agents shall publish or present any information, including the results of any preclinical or clinical studies, with respect to the
Compound ([***]) or Licensed Product without the prior written approval of Pfizer ([***]), except as may be required by Law or legal proceedings.

 
(c)          Section 9.3(a) does not prohibit: (i) Protalix and its Affiliates (and their respective employees, consultants, contractors, licensees

and agents) from publishing or presenting information relating to the development or use of the System that does not contain information with respect to the
Compound (other than the Oral Formulation) or Licensed Product; (ii) Protalix and its Affiliates (and their respective employees, consultants, contractors,
licensees and agents) from publishing or presenting information relating to the Oral Formulation; or (iii) Protalix and its Affiliates (and their respective
employees, consultants, contractors, licensees and agents) from publishing or presenting information that has been either previously published or presented by
Protalix in accordance with Section 9.3(a) or by Pfizer. Protalix will use Commercially Reasonable Efforts to provide Pfizer a copy of any such proposed
publication or presentation described in clauses (i) or (ii) of this Section 9.3(c) at least thirty (30) days prior to any such publication or presentation.

 
(d)          Nothing in this Section 9.3 shall be construed to (a) limit the rights of either party’s Third Party clinical investigators to publish the

results of their studies or (b) prevent either party from complying with applicable Law with respect to the disclosure of clinical study data and results or of
any other material matter or information.

 
9.4          Publicity.

 
(a)          The public announcement of the execution of this Agreement is set forth on Exhibit I attached hereto and shall be promptly

disseminated as a press release following the execution of this Agreement by Protalix.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(b)          Except as set forth in Sections 9.3, 9.4(a) or 9.4(c) or with respect to any activities or contemplated activities by Protalix outside of

the Territory, Protalix shall not make (and shall cause its Affiliates not to make) any public statement (written or oral), including in analyst meetings,
concerning the terms of, or events related to, this Agreement or concerning the Licensed Product in the Territory without the prior written approval of Pfizer
(which may be withheld in its sole and final discretion) except where such statement: (i) is required by Law or legal proceedings (or to respond to a specific
request of the securities exchange upon which Protalix’s securities are listed); (ii) is required to be contained in Protalix financial statements prepared in
accordance with GAAP; (iii) has been announced previously in accordance with this Section 9.4; or (iv) has been announced previously by Pfizer; so long as,
in the case of (iii) or (iv), such public statement is consistent with such previously announced statement. In the case of any public statement (written or oral)
that is required by Law or legal proceedings, Protalix shall (and shall cause its Affiliates to) (x) use Commercially Reasonable Efforts to obtain confidential
treatment of financial and trade secret information (except in connection with press releases) and (y) if reasonably practicable under the circumstances, give
Pfizer sufficient advance notice of the text so that Pfizer will have the opportunity to comment upon the statement, and give due consideration to any specific
reasonable comments of Pfizer on such text timely received from Pfizer.

 
(c)          Section 9.4(b) does not prohibit Protalix from making public announcements that any of the following has commenced or has been

completed: any [***]; provided that such public announcement complies with all applicable Laws. Protalix will provide Pfizer a copy of any such proposed
public announcement at least ten (10) Business Days prior to such announcement so that Pfizer will have the opportunity to comment upon the
announcement, and give due consideration to any specific reasonable comments of Pfizer on such text timely received from Pfizer. For the avoidance of
doubt, this Section 9.4(c) shall be subject to Section 9.3(b).

 
9.5          Filing, Registration or Notification of the Agreement. If a party determines that it is required by Law to publicly file, register or notify this

Agreement with a Governmental Authority, such party shall provide to the other party a redacted version of this Agreement indicating the sections of the
Agreement to be redacted in such filing and both parties shall agree in good faith upon a final redacted version of the Agreement for such filing (the
“Redacted Agreement”). The disclosing party shall (a) initially file the Redacted Agreement, (b) request, and use Commercially Reasonable Efforts to obtain,
confidential treatment of all terms redacted from this Agreement, as reflected in the Redacted Agreement, for a period of at least ten (10) years, (c) permit the
other party to review and approve such request for confidential treatment and any subsequent correspondence with respect thereto at least five (5) Business
Days prior to its submission to such Governmental Authority, (d) promptly deliver to the other party any written correspondence received by it or its
representatives from such Governmental Authority with respect to such confidential treatment request and promptly advise the other party of any other
communications between it or its representatives with such Governmental Authority with respect to such confidential treatment request, (e) upon the written
request of the other party, request an appropriate extension of the term of the confidential treatment period for this Agreement, the Original Agreement and
the First Amendment, and (vi) if such Governmental Authority requests any changes to the redactions set forth in the Redacted Agreement, use Commercially
Reasonable Efforts to support the redactions in the Redacted Agreement as originally filed and shall not agree to any changes to the Redacted Agreement
without first discussing such changes with the other party and taking the other party’s comments into consideration when deciding whether to agree to such
changes. Each party shall be responsible for its own legal and other external costs in connection with any such filing, registration or notification.
Notwithstanding the foregoing or anything to the contrary herein, Pfizer acknowledges and agrees that Protalix BioTherapeutics, Inc. shall have the right to
describe (and, as reasonably necessary, include) this Agreement in its U.S. Securities and Exchange Commission (“SEC”) filings; provided, however, that
Protalix shall give Pfizer sufficient advance notice of the text describing this Agreement in its filings with the SEC so that Pfizer will have the opportunity to
comment upon such description, and Protalix shall give due consideration to any specific reasonable comments of Pfizer on such description timely received
from Pfizer.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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Section 10.           REPRESENTATIONS, WARRANTIES AND COVENANTS

 
10.1        Protalix Representations, Warranties and Covenants. Protalix hereby represents and warrants as of the Second Amendment Effective Date

(unless otherwise indicated) and covenants to Pfizer as follows:
 
(a)          Protalix has the corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and

the execution, delivery and performance of this Agreement by Protalix have been duly and validly authorized and approved by proper corporate action on the
part of Protalix, and Protalix has taken all other action required by Law, its certificate of incorporation, by-laws or other organizational documents or any
agreement to which it is a party or to which it may be subject, required to authorize such execution, delivery and performance. Assuming due authorization,
execution and delivery on the part of Pfizer, this Agreement constitutes a legal, valid and binding obligation of Protalix, enforceable against Protalix in
accordance with its terms.

 
(b)          The execution and delivery of this Agreement by Protalix and the performance by Protalix contemplated hereunder does not and

will not violate any Laws (as in effect on the Second Amendment Effective Date), except for such violations that would not have an adverse effect on the
ability of Protalix to perform its obligations under this Agreement, or any order of any court or Governmental Authority in effect on the Second Amendment
Effective Date.

 
(c)          To the knowledge of Protalix, the Protalix Patent Rights owned by Protalix or its Affiliates are valid and enforceable and no Third

Party (i) is infringing any such Protalix Patent Rights or (ii) has challenged the validity or enforceability of the Protalix Patent Rights owned by Protalix or its
Affiliates (including by way of example through the institution or written threat of institution of interference, nullity or similar invalidity proceedings before
the United States Patent and Trademark Office or any analogous foreign entity).

 
(d)          To the knowledge of Protalix, neither (i) the Manufacture, use or Development (including the use or provision of Licensed Product

in Early Access Programs) by Protalix (or its Affiliates) of the Drug Substance or Licensed Product on or prior to the Second Amendment Effective Date has
infringed nor (ii) the Manufacture, use, Development, sale, offer for sale, supply or importation by Protalix or Pfizer (or their respective Affiliates) of the
Drug Substance or Licensed Product (as currently constituted) on or prior to the Second Amendment Effective Date or as contemplated by this Agreement has
infringed or would infringe any issued Patent of any Third Party that exists on the Second Amendment Effective Date or, if and when issued, any valid claim
within any Third Party Patent Application published before the Second Amendment Effective Date.
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(e)          Exhibit B contains a complete and correct list as of the Second Amendment Effective Date of all Patents and Patent Applications

owned by or otherwise Controlled by Protalix (and indicating which entity owns or Controls each Patent and Patent Application and which are owned and
which are Controlled) covering the Compound, any Licensed Product and the System.

 
(f)           Protalix is the sole and exclusive owner of all the Protalix Patent Rights and Protalix Technology (other than Patent Rights

licensed to Protalix as described in Exhibit B), free of any lien, encumbrance, charge, security interest, mortgage or other similar restriction, and no Person
(including any Affiliate of Protalix) has any right, interest or claim in or to, and neither Protalix nor any of its Affiliates has entered into any agreement
granting any right, interest or claim in or to any Protalix Patent Rights owned by Protalix or its Affiliates or Protalix Technology to any Third Party, including
any academic organization or agency.

 
(g)          Protalix has complied in all material respects with all applicable Laws, including any disclosure requirements, in connection with

the filing, prosecution and maintenance of the Protalix Patent Rights (other than Patent Rights licensed to Protalix) in the Territory.
 
(h)          Prior to the Second Amendment Effective Date, to the extent such activities have been conducted by Protalix, its Affiliates or

Third Parties acting on behalf of Protalix, the Compound, Drug Substance and Licensed Product have been Developed, Manufactured, stored, labeled,
distributed and tested by Protalix and its Affiliates and, to the knowledge of Protalix, by any Third Parties acting on behalf of Protalix, in compliance in all
material respects with all applicable Laws.

 
(i)           Other than Patent Rights licensed to Protalix as described in Exhibit B, none of the rights of Protalix or its Affiliates under the

Protalix Patent Rights were developed with federal funding from the United States government or any other Governmental Authority, other than grants
received by Protalix from the Office of the Chief Scientist of the Israeli Ministry of Industry, Trade and Labor (the “Israel Grant”), a copy of which Protalix
has provided to Pfizer prior to the Second Amendment Effective Date. No obligations, restrictions or covenants have been imposed upon Protalix or its
licensees, the Drug Substance or the Licensed Product in connection with the Israel Grant.

 
(j)           Protalix has obtained assignments from the inventors of all inventorship rights relating to the Protalix Patent Rights (other than

Patent Rights licensed to Protalix), and all such assignments of inventorship rights covering the Protalix Patent Rights (other than Patent Rights licensed to
Protalix) are valid and enforceable.
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(k)          Each Third Party License as heretofore delivered by Protalix to Pfizer represents the complete agreement and understanding

between the Third Party licensor(s) under such Third Party License and Protalix relating to the Protalix Patent Rights and Protalix Technology which are the
subject of such Third Party License. No Third Party License has been modified, supplemented or amended, other than by amendments thereto provided to
Pfizer prior to the Second Amendment Effective Date. Except for the Third Party Licenses listed on Exhibit C, there are no agreements to which Protalix or
any of its Affiliates is a party pursuant to which Protalix or any of its Affiliates has a license, or an option to obtain a license, or holds an immunity from suit,
with respect to patents which (i) are pending, applied for, granted or registered, and (ii) but for Protalix’s rights under such agreements, could be asserted by
Third Parties to be infringed by the Manufacture, distribution, use, marketing or sale of the Drug Substance or Licensed Product. Each Third Party License is
in full force and effect, all payments to date required to be made thereunder by Protalix have been made, and Protalix is in compliance in all respects with its
respective obligations thereunder. [***]

 
(l)           Protalix has previously delivered to Pfizer all of its material agreements with any Third Parties regarding the Development, supply

and Manufacture of all goods and services relating to the Drug Substance and Licensed Product to the extent requested by Pfizer, none of which have been
modified, supplemented or amended in any material respect, other than by amendments thereto provided to Pfizer prior to the Second Amendment Effective
Date. Each such agreement is in full force and effect, all payments to date required to be made thereunder by Protalix have been made, and Protalix is in
compliance in all respects with its respective obligations thereunder.

 
(m)         Protalix has heretofore disclosed to Pfizer all material scientific and technical information and all material information relating to

safety and efficacy known to it or its Affiliates with respect to the Drug Substance and Licensed Product.
 
(n)          Protalix has heretofore disclosed to Pfizer all material correspondence and contact information between Protalix and the FDA and

any other Governmental Authorities regarding the Drug Substance or Licensed Product.
 
(o)          Neither the execution and delivery of this Agreement nor the performance hereof by Protalix requires Protalix to obtain any

permits, authorizations or consents from any Governmental Authority or from any other Person, and such execution, delivery and performance will not result
in the breach of or give rise to any right of termination, rescission, renegotiation or acceleration under, or trigger any other rights under, any agreement or
contract to which Protalix is a party or to which it may be subject that relates to the Protalix Patent Rights, Protalix Technology, Drug Substance or Licensed
Product.

 
(p)          There is no action, claim, demand, suit, proceeding, arbitration, grievance, citation, summons, subpoena, inquiry or investigation

of any nature, civil, criminal, regulatory or otherwise, in law or in equity, pending or, to the knowledge of Protalix, threatened against Protalix, any of its
Affiliates or any Third Party, in each case in connection with the Protalix Patent Rights owned by Protalix, Protalix Technology owned by Protalix, the Drug
Substance, the Licensed Product, the System, Protalix’s business practices relating to the Drug Substance or the Licensed Product, Protalix’s compliance with
the Foreign Corrupt Practices Act of 1977, as amended and the U.K. Bribery Act, or relating to the transactions contemplated by this Agreement.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(q)          To the knowledge of Protalix, information provided by Protalix in response to any of Pfizer’s due diligence requests prior to the

Second Amendment Effective Date was in all material respects complete, truthful and accurate.
 
(r)           Protalix and, to Protalix’s knowledge, any agent or subcontractor of Protalix engaged in activities related to this Agreement has

not and will not directly or indirectly offer or pay, or authorize such offer or payment, of any money or anything of value or improperly seek to influence any
Government Official or any other person in order to gain an improper advantage, and has not accepted, and will not accept in the future such payment in
connection with this Agreement. For purposes of this Section 10.1, a “Government Official” is defined as and includes: (i) any elected or appointed
government official (e.g., a member of a ministry of health); (ii) any employee or person acting for or on behalf of a Government Official, agency, or
enterprise performing a governmental function; (iii) any political party, officer, employee, or person acting for or on behalf of a political party or candidate for
public office; (iv) an employee or person acting for or on behalf of a public international organization; or (v) any person otherwise categorized as a
Government Official under local Law where “Government” includes all levels and subdivisions of non-U.S. governments (i.e., local, regional, or national and
administrative, legislative, or executive).

 
(s)          To the knowledge of Protalix, all information provided by Protalix or its Affiliate to Pfizer during pre-contractual due diligence,

including the information provided in the compliance questionnaire (the “Compliance Questionnaire”), is in all material respects complete, truthful and
accurate. Further, Protalix undertakes to promptly update this representation and warranty if (during the Term) Protalix, or any of its employees, or
individuals, or subcontractors who will be primarily responsible for performing under this Agreement, or a relative of such an employee or individual or
subcontractor, becomes a Government Official or, if a government or Government Official becomes an owner of five percent (5%) or more of Protalix.

 
(t)           Protalix will comply in all material respects with Pfizer’s Anti-Bribery and Anti-Corruption Principles set forth on Appendix

10.1(t).
 
(u)          Protalix will complete and submit to Pfizer an executed copy of the compliance certification attached hereto as Exhibit K on the

Second Amendment Effective Date.
 
(v)         [***]
 
(w)          Protalix has implemented, and will maintain, a system of internal accounting controls designed to ensure the making and keeping

of fair and accurate books, records, and accounts with respect to Protalix’s business or any services provided under the Agreement, as and to the extent
required under Section 4.8 and Section 5.15 hereof.

 
(x)          Protalix undertakes to promptly inform Pfizer if it becomes aware of any compliance issues related to any allegations of improper

payments to healthcare professionals or Government Officials that have not been previously reported and related to any discussions, notices or changes with
respect to any investigation by Governmental Authorities or Regulatory Authorities or prosecution involving allegations of corruption or serious criminal
misconduct involving its business.

 
 
 

[***] Redacted pursuant to confidential treatment request.
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(y)          Protalix will, subject to and in accordance with Section 5.15 hereof, permit, during the Supply Term and for [***] after final

payment has been made under the Agreement, Pfizer’s internal and external auditors access to any relevant books, documents, papers, and records of Protalix
involving transactions related to the Agreement.

 
(z)          With respect to the Commercialization of the Licensed Product in Israel, since January 1, 2015, Protalix has not (i) materially

altered its activities and practices with respect to inventory levels of the Licensed Product maintained at the wholesale, pharmacy or institutional levels,
including its practices with respect to product samples, or (ii) sold, transferred or given any supplies or samples of the Licensed Product to any Third Party in
or for use in Israel, in each case, except in the ordinary course of business that is consistent with past practice.

 
(aa)        [***]

 
10.2        Manufacturing Representations, Warranties and Covenants. Each party hereby represents and warrants as of the Second Amendment

Effective Date (unless otherwise stated) and covenants to the other party as follows:
 
(a)          All Drug Substance and Licensed Product Manufactured and supplied hereunder by, or under authority of, such party shall be

Manufactured and supplied such that:
 
(i)          Any Facility and all equipment, tooling and molds utilized in the Manufacture and supply of Drug Substance and Licensed

Product hereunder by such party shall, during the Term, be maintained in good operating condition and shall be maintained and operated in
accordance with all applicable Laws. The Manufacturing and storage operations, procedures and processes utilized by such party in Manufacture and
supply of Drug Substance and Licensed Product hereunder (including any Facility) shall be in full compliance with all applicable Laws, including
GMP and health and safety Laws.

 
(ii)         Such party shall perform all of its Manufacturing and supply obligations under this Agreement in full compliance with all

applicable Laws. Such party shall hold during the Term all licenses, permits and similar authorizations required by any Governmental Authority for
such party to perform its Manufacturing and supply obligations under this Agreement.

 
(b)          The Drug Substance and Licensed Product, as applicable, furnished by such party [***]:

 
(i)          shall be Manufactured, packaged, labeled, handled, stored and shipped in accordance with, shall be of the quality specified

in, and shall conform to, the Product Specifications;
 
(ii)         shall be Manufactured, packaged, labeled, handled, stored and shipped in compliance with all applicable Laws including

GMP, and in accordance with the Quality Agreement (with respect to Drug Substance and/or Licensed Product furnished by Protalix to Pfizer under
this Agreement) and any other quality assurance requirements provided in writing to such party by the other party, and this Agreement;
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(iii)        shall not contain any material that has not been used, handled or stored in accordance with the Product Specifications, all

applicable Laws, the Quality Agreement (with respect to Drug Substance and/or Licensed Product furnished by Protalix to Pfizer under this
Agreement) and any other quality assurance requirements of the other party or the supplier of such material, and this Agreement;

 
(iv)        shall not contain any material that would cause the Drug Substance or Licensed Product to be adulterated or misbranded

within the meaning of any Laws;
 
(v)         shall be free from defects in material and workmanship; and
 
(vi)        shall, at the time delivered, have a remaining shelf-life as specified in the Quality Agreement (with respect to Drug

Substance and/or Licensed Product furnished by Protalix to Pfizer under this Agreement) and Section 5.8(a).
 
(c)          Such party does not currently employ and will not employ during the Term, and such party does not use as a subcontractor and will

not use during the Term, and such party’s subcontractors do not currently employ and will not employ or engage during the Term, any Person that has been
debarred or is subject to debarment or has otherwise been disqualified or suspended from performing scientific or clinical investigations or otherwise
subjected to any restrictions or sanctions by the FDA or any other Governmental Authority or Regulatory Authority or professional body with respect to the
performance of scientific or clinical investigations; any other Person who by virtue of any Laws is or may be disqualified, restricted or prevented in any way
from performing the services to be provided under this Agreement; or any Person convicted of a criminal offense in relation to:

 
(i)          In respect of a company, partnership or association, the development or approval, including the process for development

or approval of an abbreviated drug application;
 
(ii)         In respect of an individual:

 
(A)         the development or approval of any drug product or otherwise relating to the regulation of any drug product; or
 
(B)         bribery, payment of illegal gratuities, fraud, perjury, false statement, racketeering, blackmail, extortion,

falsification or destruction of records or interference with, obstruction of an investigation into a prosecution of any criminal offense.
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(d)          Notwithstanding the foregoing in this Section 10.2, Pfizer shall not be responsible for any failure to conform to the representations

and warranties under Sections 10.2(a) and 10.2(b), and shall have no liability to Protalix with respect thereto to the extent that Pfizer’s failure to conform to
such representations and warranties is as a result of an act or omission of Protalix, Protalix’s Affiliates or their respective agents, consultants or contractors in
respect of the Manufacture of Drug Substance. Notwithstanding the foregoing in this Section 10.2, Protalix shall not be responsible for any failure to conform
to the representations and warranties under Sections 10.2(a) and 10.2(b), and shall have no liability to Pfizer with respect thereto to the extent that Protalix’s
failure to conform to such representations and warranties is as a result of an act or omission of Pfizer, Pfizer’s Affiliates or their respective agents, consultants
or contractors in respect of their Fill/Finish activities or supply of Licensed Product to Protalix for Commercialization in Israel or in respect of the Drug
Substance after acceptance by Pfizer of the Drug Substance supplied to Pfizer, such as a failure to properly store the Drug Substance.

 
10.3        Environmental Representations, Warranties and Covenants. Each party hereby represents and warrants as of the Second Amendment

Effective Date (unless otherwise indicated) and covenants to the other party as follows:
 
(a)          Compliance With Environmental Laws.

 
(i)          To the knowledge of such party, there is no pending or threatened governmental enforcement action or private claim

against such party pursuant to applicable Environmental Law, no Release or threatened Release of Hazardous Materials, nor any other existing
environmental conditions, events or circumstances that are reasonably likely to limit, impede or otherwise jeopardize such party’s ability to meet its
Manufacturing obligations under this Agreement.

 
(ii)         Such party shall perform all of the Manufacturing services to be provided by it hereunder in compliance with all

Environmental Laws and all licenses, registrations, notifications, certificates, approvals, authorizations or permits required under applicable
Environmental Laws (“Environmental Permits”), except where such non-compliance would not be reasonably likely to limit, impede or otherwise
jeopardize such party’s ability to meet its Manufacturing obligations under this Agreement. Such party shall abate any condition or practice,
regardless of whether such condition or practice constitutes non-compliance with Environmental Laws, with respect to its usage, handling, storage or
disposal of Hazardous Materials, that would be reasonably likely to limit, impede or otherwise jeopardize such party’s ability to fulfill its
Manufacturing obligations under this Agreement.

 
(b)          Notice to Other Party. Such party shall provide the other party with reasonably prompt notice in the event of any significant event,

occurrence or circumstance, including any governmental or private action in connection with such party’s compliance with applicable Environmental Laws or
with respect to such party’s usage, handling, storage or disposal of Hazardous Materials, which would be reasonably likely to limit, impede or otherwise
jeopardize such party’s ability to fulfill its Manufacturing obligations under this Agreement. These could include, but are not limited to: (i) material
revocation or modification of any of such party’s Environmental Permits, (ii) any action by Governmental Authorities that may reasonably lead to the material
revocation or modification of such party’s Environmental Permits, (iii) any Third Party claim against the management or ownership of any Facility pursuant
to applicable Environmental Law that could reasonably and materially impact such party’s obligations under this Agreement, (iv) any fire, explosion,
significant accident (one causing serious injury or fatality), or catastrophic Release of Hazardous Materials, (v) any significant non-compliance with
Environmental Laws, and (vi) any environmental condition or operating practice that may reasonably be believed to present a significant threat to human
health, safety or the environment.
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(c)          Equipment. Such party shall be solely responsible for the safe operation and maintenance of all equipment used to fulfill its

Manufacturing obligations under this Agreement, and all associated employee training, regardless of whether the equipment is owned by such party, the other
party or a Third Party.

 
(d)          Environmental, Health and Safety Reviews. Each party shall permit the other party reasonable access to conduct periodic reviews

during regular business hours of the environmental and health and safety practices and performance of the Facility(ies) where such party’s performance is
occurring. In connection with such audit or evaluation, such party shall assist in the other party’s completion of an Environmental Health & Safety survey of
such party or the scheduling of an Environmental Health & Safety audit of any Facility, as applicable. Such party will provide copies of all Environmental
Permits to the other party upon request in connection with such review. The other party shall share its findings with such party as soon as practicable and such
party shall correct, at no expense to the other party, such deficiencies in its environmental and health and safety management practices that materially
jeopardize its ability to fulfill its Manufacturing obligations under this Agreement. Such party acknowledges that such reviews and evaluations conducted by
the other party are for the benefit of the other party only; they are not a substitute for such party’s own environmental and health and safety management
obligations under this Agreement and accordingly, such party may not rely upon them.

 
10.4        Pfizer Representations, Warranties and Covenants. Pfizer hereby represents and warrants as of the Second Amendment Effective Date

(unless otherwise indicated) and covenants to Protalix as follows:
 
(a)          Pfizer has the corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder, and

the execution, delivery and performance of this Agreement by Pfizer have been duly and validly authorized and approved by proper corporate action on the
part of Pfizer, and Pfizer has taken all other action required by Law, its certificate of incorporation or by-laws, or any agreement to which it is a party or to
which it may be subject, required to authorize such execution, delivery and performance. Assuming due authorization, execution and delivery on the part of
Protalix, this Agreement constitutes a legal, valid and binding obligation of Pfizer, enforceable against Pfizer in accordance with its terms.

 
(b)          The execution and delivery of this Agreement by Pfizer and the performance by Pfizer contemplated hereunder does not and will

not violate any Laws, except for such violations that would not have an adverse effect on the ability of Pfizer to perform its obligation under this Agreement,
or any order of any court or Governmental Authority.
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(c)          Neither the execution and delivery of this Agreement nor the performance hereof by Pfizer requires Pfizer to obtain any permits,

authorizations or consents from any Governmental Authority (other than any Regulatory Approvals relating to the Manufacture, use, importation or sale of
the Compound or Licensed Product) or from any other Person, and such execution, delivery and performance will not result in the breach of or give rise to
any right of termination under any agreement or contract to which Pfizer is a party or to which it may be subject, except for those breaches or rights that
would not adversely affect the ability of Pfizer to perform its obligations under this Agreement.

 
(d)          There is no action, claim, demand, suit, proceeding, arbitration, grievance, citation, summons, subpoena, inquiry or investigation

of any nature, civil, criminal, regulatory or otherwise, in law or in equity, pending or, to the knowledge of Pfizer, threatened against Pfizer or any of its
Affiliates or any Third Party relating to the transactions contemplated by this Agreement.

 
10.5        Disclaimer of Warranty. EXCEPT AS OTHERWISE EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY

REPRESENTATION OR WARRANTY OF ANY KIND WITH RESPECT TO THE COMPOUND, DRUG SUBSTANCE, ANY LICENSED PRODUCT,
PROTALIX IMPROVEMENT, PROTALIX PATENT RIGHTS, PROTALIX TECHNOLOGY OR CONFIDENTIAL INFORMATION. EXCEPT AS
OTHERWISE EXPRESSLY STATED IN THIS AGREEMENT, EACH PARTY EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.
 
Section 11.           ADDITIONAL COVENANTS

 
11.1        Restrictions on Transfers and Liens. Protalix shall not (and shall cause its Affiliates not to) sell, assign or otherwise transfer to any Person

any Protalix Patent Rights or any Protalix Technology (or agree to do any of the foregoing), except to the extent permitted by, and in compliance with, Section
18.6 (including, for the avoidance of doubt, to any permitted assignee of the Agreement permitted by and in compliance with Section 18.6). In addition,
Protalix hereby covenants and agrees that Protalix shall not incur or permit to exist (and shall cause each of its Affiliates not to incur or permit to exist), with
respect to any Protalix Patent Rights owned by Protalix and/or Protalix Technology owned by Protalix, any lien, encumbrance, charge, security interest,
mortgage, liability, grant of license to Third Parties in the Field in the Territory or other restriction (including in connection with any indebtedness). For
purposes of clarity, this Section 11.1 is not intended to prohibit Protalix from (i) licensing to an Affiliate of Protalix or a Third Party rights under any Protalix
Patent Rights or any Protalix Technology to the extent such rights have not been licensed to Pfizer pursuant to this Agreement and to the extent such license
by Protalix does not otherwise conflict with the terms of this Agreement, or (ii) otherwise entering into any collaboration, license, assignment or other
commercial agreement with a Third Party with respect to the Protalix Patents or Protalix Technology in relation to any products (excluding the Licensed
Product) outside of the Field.
 

 54  



 

 
11.2        Third Party Licenses and Agreements. Protalix (a) shall not execute or otherwise permit, and shall cause its Affiliates to refrain from

executing or otherwise permitting, any amendment, modification or waiver to any of the Third Party Licenses without the prior written consent of Pfizer, (b)
shall not make any election or exercise any right or option (or omit to take any action) which would, and shall cause its Affiliates to refrain from making any
election or exercising any right or option (or omitting to take any action) which would, terminate or relinquish in whole or in part any right under a Third
Party License, (c) shall comply, and shall cause its Affiliates to comply in all respects, with all of its, and its Affiliates’, obligations under the Third Party
Licenses, (d) shall take, and shall cause its Affiliates to take, such actions as shall be necessary to keep in full force and effect the Third Party Licenses, and
(e) shall give prompt notice to Pfizer, together with a detailed summary of outstanding issues if Pfizer so requests, of any notice received from the Third
Party, of any actual or alleged defaults, breaches, violations, proposed amendments or proposed modifications of, or any proposed waivers under, any of the
Third Party Licenses by any of the parties thereto. Protalix shall not assign or otherwise transfer any Third Party License or any of its rights or obligations
thereunder to any Person (or agree to do any of the foregoing) except to the extent permitted by, and in compliance with, Section 18.6. This Section 11.2 shall
apply to the [***] to the same extent it applies to a Third Party License.

 
11.3        Compliance with Laws. Each of Protalix and Pfizer shall conduct, and shall use reasonable efforts to cause its Affiliates to conduct, all its

activities contemplated under this Agreement in accordance with all applicable Laws of the Country in which such activities are conducted.
 
11.4        Coordination outside the Territory. Protalix and its Affiliates shall not, unless required by applicable Law, (a) conduct, or consent to or

support any activities by a Third Party, with respect to the Licensed Product in the Field outside the Territory (including investigator-initiated research) if, in
the good faith and reasonable judgment of Protalix, such activities would reasonably be expected to adversely impact the market for the Licensed Product in
the Field in the Territory in any material respect, or (b) make any revisions to the labeling for the Licensed Product in the Field outside the Territory without
first discussing such activities with Pfizer.

 
11.5        Protalix Non-Compete. From the Second Amendment Effective Date until the earlier of (a) the effective date of termination of this

Agreement or (b) the [***] anniversary of the Second Amendment Effective Date, neither Protalix nor any of its Affiliates shall, directly or indirectly, alone
or in collaboration with any Third Party, Commercialize in any Country in the Territory any Competing Product.

 
11.6        Limitation on Non-Compete Restrictions. Notwithstanding anything to the contrary herein, neither Protalix nor any of its Affiliates will be

deemed to be in breach of the restrictions set forth in Section 11.5, if Protalix or any of its Affiliates undergoes [***] (and such Commercialization shall not
be deemed to be a breach of Section 11.5).

 
11.7        [***]
 
11.8        [***]
 
11.9        [***]

 
Section 12.           [RESERVED.]
 
Section 13.           TERM
 

This Agreement shall be effective as of the Second Amendment Effective Date and shall remain in effect until the later of (i) the end of the term of
the last to expire of the Protalix Patent Rights and (ii) the expiration of the Supply Term, unless earlier terminated pursuant to Section 14 (the “Term”).
 

 
 
 

[***] Redacted pursuant to confidential treatment request.
 

 55  



 

 
Section 14.           TERMINATION

 
14.1        Pfizer Termination Right for Convenience. At any time and for any reason, Pfizer shall have the right, at Pfizer’s sole discretion, to

terminate this Agreement in its entirety, or with respect to a particular Country or Countries within the Territory, such termination to be effective upon thirty
(30) days prior written notice to Protalix.

 
14.2        Pfizer Termination Right for Breach. If Protalix materially breaches or materially defaults in the performance or observance of any of its

obligations under this Agreement related to the Manufacture of the Drug Substance (including a Failure to Supply) or a violation of any applicable anti-
corruption law, and such breach or default is not cured within ninety (90) days after Pfizer provides Protalix with written notice specifying such breach or
default, then, in addition to all other remedies available at law or in equity, Pfizer shall have the right to terminate this Agreement by providing Protalix
written notice within ten (10) days following the expiration of such ninety (90)-day period (such termination to be effective upon receipt of such notice). For
the avoidance of doubt, and notwithstanding the foregoing, a breach of Section 10.1(r) shall be considered a material breach for purposes of this Section 14.2.

 
14.3         Protalix Right of Termination. Protalix shall have no right to terminate this Agreement for any reason other than as set forth in this Section

14.3. If Pfizer materially breaches or materially defaults in the performance or observance of any of its obligations under this Agreement, and such breach or
default is not cured within ninety (90) days after Protalix provides Pfizer with written notice specifying such breach or default, then Protalix shall have the
right to terminate this Agreement by providing Protalix written notice within ten (10) days following the expiration of such ninety (90)-day period (such
termination to be effective upon receipt). For purposes of this Section 14.3, material breaches or material defaults in the performance or observance of any of
Pfizer’s obligations under this Agreement (for which a termination right may be triggered if such breach is not cured as set forth above) shall be limited to: (i)
Pfizer’s failure to pay the Price for the Drug Substance in accordance with the terms of this Agreement and such failure to pay is not being disputed in good
faith; and (ii) Pfizer’s breach of Section 3.7.

 
14.4        Continuing and Accrued Obligations and Surviving Provisions. Termination of this Agreement for any reason (i) shall be without prejudice

to and shall not impair or limit in any manner (A) Protalix’s right to receive any payment from Pfizer that accrued in accordance with this Agreement prior to
the effective date of such termination, including for any Drug Substance ordered by Pfizer pursuant to this Agreement prior to the effective date of such
termination, whether or not the due date for such payment is after such effective date of termination, (B) Pfizer’s right to receive the Protalix Payment from
Protalix, which such payment to be made in accordance with Section 14.5(b), and any payment from Protalix that accrued pursuant to this Agreement prior to
the effective date of such termination (subject to the last two sentences of Section 5.21(b)(i)) and (C) any remedies that either party may have and (ii) shall
not release a party hereto from any indebtedness, liability, payment or other obligation incurred hereunder (including liability for breach of this Agreement)
by such party prior to the effective date of termination.
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14.5        Effects of Termination or Expiration.

 
(a)          License Grants. The licenses granted to Pfizer under Section 3.1 shall be perpetual and irrevocable such that the expiration or

termination of this Agreement for any reason shall not affect or limit any of the rights granted thereunder. Upon the effective date of termination of this
Agreement in accordance with this Section 14, except as otherwise provided in Section 14.4, this Section 14.5, and Section 18.4, all other licenses and rights
provided for herein, and all obligations of the parties hereunder, shall terminate and this Agreement shall cease to be of further force or effect.

 
(b)          Deferred Payment. If the Agreement is terminated by Pfizer pursuant to Section 14.1 or by Protalix pursuant to Section 14.3 before

Protalix has made the Protalix Payment, Protalix shall pay to Pfizer the Protalix Payment in accordance with Section 6.2. If the Agreement is terminated by
Pfizer pursuant to Section 14.2, Protalix shall pay to Pfizer the Protalix Payment within thirty (30) days following the effective date of termination of this
Agreement as provided in the Promissory Note.

 
(c)          Confidential Information. Following any termination of this Agreement, each of Pfizer and Protalix shall, upon request of the other

party, return or destroy all Protalix Confidential Information and Pfizer Confidential Information, respectively, disclosed to it pursuant to this Agreement,
including all copies and extracts of documents, as promptly as practicable following receipt of such request, except (i) that one (1) copy may be kept for the
purpose of complying with continuing obligations under this Agreement and (ii) to the extent and for so long as necessary to perform its obligations or
exercise its rights under this Section 14.5.

 
14.6        Bankruptcy. All rights and licenses granted under or pursuant to this Agreement by Protalix 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 of the U.S. Bankruptcy
Code. The parties agree that Pfizer, as the licensee of intellectual property under this Agreement, shall retain and may fully exercise all of its rights and
elections under the U.S. Bankruptcy Code. Without limiting the foregoing, Section 365(n) shall apply to any case commenced under Chapter 15 of the U.S.
Bankruptcy Code and, if the foreign representative in such a case rejects or repudiates rights of licenses granted under or pursuant to this Agreement, Pfizer
shall be entitled to make the election and exercise the rights described in Section 365(n). The parties further agree that, in the event of a rejection of this
Agreement by Protalix in any bankruptcy proceeding by or against Protalix under the U.S. Bankruptcy Code or rejection or repudiation by a foreign
representative in a foreign bankruptcy proceeding, (a) Pfizer 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, which, if not already in the possession of the licensee, shall be promptly delivered to it
upon Pfizer’s written request therefor, and (b) Protalix shall not interfere with Pfizer’s rights to intellectual property and all embodiments of intellectual
property, and shall assist and not interfere with Pfizer in obtaining intellectual property and all embodiments of intellectual property from another entity. The
term “embodiments” of intellectual property includes all tangible, intangible, electronic or other embodiments of rights and licenses hereunder, including all
compounds and products embodying intellectual property, Licensed Products, regulatory filings, clinical studies and related rights, and Technology.
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Section 15.           INDEMNIFICATION AND INSURANCE

 
15.1        Indemnification.

 
(a)          Protalix will indemnify, defend and hold Pfizer and Pfizer’s Affiliates, and their respective directors, officers and employees

harmless from and against all Third Party Claims (defined in Section 15.3 below) and associated Losses, in each case to the extent arising out of:
 
(i)          the breach of any covenant, warranty or representation made by Protalix under this Agreement;
 
(ii)         the negligence, recklessness, or willful misconduct of, or violation of law by, Protalix or any of its Affiliates;
 
(iii)        any acts or omissions of Protalix or any of its Affiliates, agents, consultants or contractors (A) in connection with the

research, Development, Manufacture or Commercialization of the Drug Substance or Licensed Product prior to the Effective Date, (B) in connection
with the research, Development, Manufacture (including Fill/Finish) or Commercialization of the Drug Substance or Licensed Products in Brazil
following the Amendment Effective Date, (C) in connection with the research, Development, Manufacture (including Fill/Finish) or
Commercialization of the Drug Substance or Licensed Product prior to the Second Amendment Effective Date and during the Israel Transition
Period or (D) in connection with the Manufacture of the Drug Substance for supply to Pfizer pursuant to Section 5;

 
(iv)        (A) any claim made by an [***] against Pfizer for any consideration allegedly owed to an [***] in connection with

Commercialization of the Licensed Product in Brazil, or the Technology Transfer Agreement, or (B) any inquiry, investigation, litigation or
proceeding by a governmental authority or Third Party regarding any ATME Person in connection with the Commercialization of the Licensed
Product in Brazil by Protalix, the Technology Transfer Agreement, or any other actions of an ATME Person on behalf of Protalix; or

 
(v)         any and all claims asserted by [***] against any Pfizer Indemnified Party with respect to the Drug Substance, the Licensed

Product [***], including any claims of infringement or misappropriation or for royalties, milestone payments, license fees or other payments due
thereunder, in relation to Pfizer’s exercise (in accordance with this Agreement) of the license granted hereunder to Pfizer under the Protalix Patent
Rights licensed by Protalix from VTIP [***]; provided however, Protalix shall not indemnify, defend and hold Pfizer harmless to extent any such
claim asserted by [***] relates to [***] intellectual property that has not been licensed to Protalix under the [***]. For the avoidance of doubt, (a) in
no event shall Pfizer be responsible for any royalties, milestone payments, license fees or other payments payable to VTIP under the [***], and (b)
Protalix shall be solely responsible to [***] for any amounts owed to [***] under the [***].
 
 
 

[***] Redacted pursuant to confidential treatment request.
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Protalix shall be obligated to so indemnify, defend and hold Pfizer harmless only to the extent that such Losses (i) do not arise from the negligence,
recklessness or willful misconduct of Pfizer and (ii) are not Losses as to which Protalix is entitled to indemnification pursuant to Section 15.1(b).

 
(b)          Pfizer will indemnify, defend and hold Protalix, its Affiliates, and their respective directors, officers and employees harmless from

and against all Third Party Claims and associated Losses, to the extent arising out of:
 
(i)          the breach of any covenant, warranty or representation made by Pfizer under this Agreement;
 
(ii)         the negligence, recklessness, or willful misconduct of, or violation of law by, Pfizer or any of its Affiliates; or
 
(iii)        (A) any acts or omissions of Pfizer or any of its Affiliates, agents, consultants or contractors in connection with the

research, Development, Manufacture (including Fill/Finish) or Commercialization of the Drug Substance or Licensed Product in the Field inside the
Territory (other than Israel or Brazil) after the Effective Date, (B) any acts or omissions of Pfizer or any of its Affiliates, agents consultants or
contractors in connection with the research, Development, Manufacture (including Fill/Finish) or Commercialization of the Drug Substance or
Licensed Product in the Field in Brazil prior to the Amendment Effective Date, or (C) any acts or omissions of Pfizer or any of its Affiliates, agents,
consultants or contractors in connection with the research, Development, Manufacture (including Fill/Finish) or Commercialization of the Drug
Substance or Licensed Product in the Field in Israel after the Israel Transition Period.

 
Pfizer shall be obligated to so indemnify, defend and hold Protalix harmless only to the extent that such Losses (i) do not arise from the negligence,
recklessness or willful misconduct of Protalix and (ii) are not Losses as to which Pfizer is entitled to indemnification pursuant to Section 15.1(a).

 
15.2        Losses. For purposes of this Agreement, “Losses” means any and all damages (including all incidental, consequential, statutory and treble

damages), awards, deficiencies, settlement amounts, defaults, assessments, fines, dues, penalties, costs, fees, liabilities, obligations, taxes, liens, losses and
expenses incurred by or awarded to Third Parties with respect to a Third Party Claim by reason of any judgment, order, decree, stipulation or injunction, or
any settlement entered into, and all other documented costs and expenses incurred in investigating, preparing or defending any Third Party Claim litigation or
proceeding, commenced or threatened, or in complying with any judgments, orders, decrees, stipulations and injunctions (including court costs, interest and
reasonable fees of attorneys, accountants and other experts).
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15.3        Defense Procedures; Procedures for Third Party Claims.

 
(a)          For purposes of this Agreement, “Third Party Claim” means a claim asserted by a Third Party (in no event to include any Affiliate

of either party) against a party or any of its Affiliates, or any of their respective directors, officers and employees. In the event a Third Party Claim is asserted
with respect to any matter for which a party or any of its Affiliates, or any of their respective directors, officers and employees (the “Indemnified Party”) is
entitled to indemnification hereunder, then the Indemnified Party shall promptly notify in writing the party obligated to indemnify the Indemnified Party (the
“Indemnifying Party”) thereof; provided, however, that no delay on the part of the Indemnified Party in notifying the Indemnifying Party shall relieve the
Indemnifying Party from any obligation hereunder unless (and then only to the extent that) the Indemnifying Party is prejudiced thereby.

 
(b)          The Indemnifying Party shall assume direction and control of the defense, litigation, settlement, appeal or other disposition of the

Third Party Claim (including the right to settle the claim solely for monetary consideration) with counsel selected by the Indemnifying Party and reasonably
acceptable to the Indemnified Party. The Indemnified Party shall have the right to join in (including the right to conduct discovery, interview and examine
witnesses and participate in all settlement conferences), but not control, at its own expense, the defense of any Third Party Claim that the Indemnifying Party
is defending as provided in this Agreement. Notwithstanding anything to the contrary contained herein, an Indemnified Party shall be entitled to assume the
defense of any Third Party Claim with respect to the Indemnified Party, upon written notice to the Indemnifying Party, in which case the Indemnifying Party
shall be relieved of liability under Section 15.1, as applicable, solely for such Third Party Claim and related Losses.

 
(c)          Neither party will enter into any settlement of any suit involving Licensed Products that materially affects the other party’s rights

or obligations with respect to the Licensed Product without the other party’s prior written consent. Without limiting the foregoing, the Indemnifying Party
shall not, without the written consent of the Indemnified Party (which consent shall not be unreasonably withheld), effect any settlement of any pending or
threatened litigation in which the Indemnified Party has sought indemnification hereunder by the Indemnifying Party, unless such settlement involves solely
monetary damages and includes an unconditional release of the Indemnified Party from all liability on claims that are the subject matter of such litigation.

 
15.4         Disclaimer of Liability for Consequential Damages. IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RESPECTIVE

AFFILIATES BE LIABLE UNDER THIS AGREEMENT FOR SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHER
IN CONTRACT, WARRANTY, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, INCLUDING LOSS OF PROFITS OR REVENUE,
SUFFERED BY PFIZER, PROTALIX OR ANY OF THEIR RESPECTIVE AFFILIATES, EXCEPT TO THE EXTENT THE DAMAGES RESULT FROM
A PARTY’S WILLFUL MISCONDUCT OR INTENTIONAL BREACH OF ITS OBLIGATIONS UNDER THIS AGREEMENT AND EXCEPT FOR ANY
PERSISTENT FAILURE TO SUPPLY PAYMENTS AS EXPRESSLY PROVIDED IN SECTION 5.21. THE FOREGOING SENTENCE SHALL NOT
LIMIT THE OBLIGATIONS OF EITHER PARTY TO INDEMNIFY THE OTHER PARTY FROM AND AGAINST THIRD PARTY CLAIMS UNDER
SECTION 15 OR LIABILITIES RESULTING FROM A BREACH OF THE CONFIDENTIALITY OBLIGATIONS UNDER SECTION 9 ABOVE AND
PROVIDED THAT THIS SECTION 15.4 SHALL NOT RELIEVE EITHER PARTY FROM ITS PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT.
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15.5        Sole Remedy. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT AND EXCEPT FOR ANY EQUITABLE REMEDIES

THAT MAY BE AVAILABLE TO A PARTY, INDEMNIFICATION PURSUANT TO SECTION 15 SHALL BE THE SOLE AND EXCLUSIVE REMEDY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER LEGAL THEORY) AVAILABLE TO PROTALIX OR PFIZER FOR THE MATTERS
COVERED THEREIN.

 
15.6        Insurance Requirements. As of the Second Amendment Effective Date, Protalix shall provide and maintain such insurance coverage, in

minimum types and amounts as described in subsection (b) below. As of the Second Amendment Effective Date, Pfizer shall self insure or provide and
maintain such insurance coverage, in minimum types and amounts as described in subsection (d) below.

 
(a)          Protalix Insurance Generally.

 
(i)          Any and all deductibles for Protalix’s insurance policies (the “Protalix Insurance Policies”) shall be assumed by, for the

account of, and at Protalix’s sole risk. All deductibles and self-insured retention amounts shall be assumed by Protalix.
 
(ii)         Such Protalix Insurance Policies shall be primary and non-contributing with respect to any other similar insurance policies

available to Pfizer or its Affiliates. Except for employers’ liability and property insurance policies, Protalix will add Pfizer and its Affiliates on all
such Protalix Insurance Policies as additional insureds with respect to liability incurred by Pfizer or its Affiliates arising from any acts or omissions
of Protalix, and Protalix will require that the property insurance policy included in the Protalix Insurance Policies include a waiver of subrogation in
favor of Pfizer and its Affiliates.

 
(iii)        Prior to the Second Amendment Effective Date, Protalix has provided Pfizer with original certificates and additional

insurance endorsements evidencing the specified insurance coverage, and at each renewal thereof or expiration of any one coverage, whichever
occurs first, Protalix shall furnish to Pfizer original certificates and additional insurance endorsements evidencing the specified insurance coverage.
Such certificates shall provide that not less than thirty (30) days prior written notice of any policy cancellation or detrimental change shall be given
to Pfizer. The certificate(s) of insurance shall be signed by a person authorized by the insurer(s) to bind coverage on its (their) behalf. Protalix shall
provide, pay for, and maintain in effect, the Protalix Insurance Policies with a minimum “A-” A.M. Bests rating or S&P minimum of BBB or their
substantial equivalent (in the case of such policies in Israel, to the extent such ratings or substantial equivalents are available).
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(b)          Protalix Insurance Requirements. The insurance required under subsection (a) shall be written for not less than any limits of

liability specified herein or as required by law, whichever is greater; Protalix has the right to provide the total limits required by any combination of primary
and excess/umbrella coverage; said Protalix insurance to include, without limitation, the following:

 
(i)          Insurance for liability applicable with respect to persons performing the work hereunder and employer’s liability insurance

covering all claims by or in respect to the employees of Protalix and all subcontractors, providing:
 
(ii)         Employer’s liability insurance with a limit of the greater of the equivalent of [***] for each occurrence and in the

aggregate in the Protalix Insurance Policies.
 
(iii)        Commercial General/Public Liability insurance with the following limits and forms/endorsements:

 
(A)         Each occurrence and in the aggregate: [***]
 
(B)         Clinical Trials Coverage or Products & Completed Operations Aggregate once products are marketed: $[***].
 
(C)         Pfizer and its Affiliates as additional insureds with respect to any legal liability of Pfizer or its Affiliates, arising

out of Protalix’s performance hereunder.
 
If Protalix has care, custody or control of Pfizer property or inventory, Protalix shall be responsible for any loss or damage to it, and provide all risk property
coverage included within the Protalix Insurance Policies at full replacement cost for same.

 
(c)          Pfizer Insurance Generally.

 
(i)          Any and all deductibles for Pfizer’s insurance policies (the “Pfizer Insurance Policies”) shall be assumed by, for the

account of, and at Pfizer’s sole risk.
 
(ii)         To the extent of its negligence, such Pfizer Insurance Policies shall be primary and non-contributing with respect to any

other similar insurance policies available to Protalix or its Affiliates. Except for workers compensation/employers’ liability, Pfizer will add Protalix
and its Affiliates, as additional insureds, and Pfizer will require that the Pfizer Insurance Policies provide a waiver of subrogation in favor of Protalix
and its Affiliates.

 
(iii)        Prior to the Second Amendment Effective Date of the Agreement and, at Protalix’s request, at each renewal thereof or

expiration of any one coverage, whichever occurs first, Pfizer shall furnish to Protalix original certificates evidencing the specified insurance
coverage. Such certificates shall provide that not less than thirty (30) days prior written notice of any policy cancellation or detrimental change shall
be given to Protalix. The certificate(s) of insurance shall be signed by a person authorized by the insurer(s) to bind coverage on its (their) behalf.
Pfizer shall provide, pay for, and maintain in effect the Pfizer Insurance Policies with minimum “A-” A.M. Bests rated insurance carriers.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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(d)          Pfizer Insurance Requirements. The insurance required under subsection (c) shall be written for not less than any limits of liability

specified herein or as required by law, whichever is greater; Pfizer has the right to provide the total limits required by any combination of self insurance,
primary and excess/umbrella coverage; said Pfizer Insurance to include, without limitation, the following:

 
(i)          Insurance for liability under the workers’ compensation or occupational disease laws of any state or other jurisdiction in

which Pfizer performs activities pursuant to this Agreement (or be a qualified self-insurer in those states and jurisdictions) or otherwise applicable
with respect to persons performing hereunder and employer’s liability insurance covering all claims by or in respect to the employees of Pfizer,
providing:

 
Employer’s liability insurance with a limit of [***]

(ii)         Commercial General Liability insurance with the following limits and forms/endorsements:
 
(A)         Each occurrence: [***]
 
(B)         Products & Completed Operations Aggregate: [***]
 
(C)         Protalix and its Affiliates as additional insureds with respect to any legal liability of Protalix or its Affiliates,

arising out of Pfizer’s performance hereunder.
 
(iii)        Umbrella (Excess) Liability Coverage (follow form) in an amount not less than [***] per occurrence.

 
Section 16.           [RESERVED.]
 
Section 17.           GOVERNING LAW AND JURISDICTION

 
17.1        Governing Law. This Agreement shall be governed by and construed in accordance with the substantive laws of the State of New York,

without regard to conflicts of law rules.
 
 
 

[***] Redacted pursuant to confidential treatment request.
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17.2        Jurisdiction. In the event of any controversy, claim or counterclaim arising out of or relating to this Agreement, the parties shall first

attempt to resolve such controversy or claim through good faith negotiations for a period of not less than thirty (30) days following notification of such
controversy or claim to the other party. If such controversy or claim cannot be resolved by means of such negotiations during such period, then such
controversy or claim shall be resolved by the United States District Court for the Southern District of New York or, in the event federal subject matter
jurisdiction is lacking, a New York State court sitting in New York, New York (the “Court”). Each party (a) irrevocably submits to the exclusive jurisdiction
of the Court for purposes of any action, suit or other proceeding relating to or arising out of this Agreement and (b) agrees not to raise any objection at any
time to the laying or maintaining of the venue of any such action, suit or proceeding in the Court, irrevocably waives any claim that such action, suit or other
proceeding has been brought in an inconvenient forum and further irrevocably waives the right to object, with respect to such action, suit or other proceeding,
that the Court does not have any jurisdiction over such party. The provisions of the U.N. Convention on Contracts for the International Sale of Goods shall not
apply to this Agreement. Protalix hereby irrevocably designates, appoints and empowers CT Corporation System, 111 Eighth Avenue, New York, NY  10011,
as its true and lawful agent and attorney-in-fact in its name, place and stead to receive and accept on its behalf service of process in any action, suit or
proceeding in the Court with respect to any matters as to which it has submitted to jurisdiction as set forth in the immediately preceding sentence.
 
Section 18.           MISCELLANEOUS

 
18.1        Force Majeure. Neither party hereto shall be liable to the other party for any losses or damages attributable to a default under or breach of

this Agreement that is the result of war (whether declared or undeclared), acts of God, revolution, acts of terror, fire, earthquake, flood, pestilence, riot,
enactment or change of Law (following the Second Amendment Effective Date), accident(s), labor trouble, shortage of or inability to obtain material
equipment or transport or any other cause beyond the reasonable control of such party (each, a “Force Majeure Event”); provided that if such a cause occurs,
then the party affected will promptly notify the other party of the nature and likely result and duration (if known) of such cause and use its Commercially
Reasonable Efforts to avoid or remove such causes of nonperformance as soon as is reasonably practicable. Upon termination of the Force Majeure Event, the
performance of any suspended obligation or duty shall promptly recommence. If the event lasts for a period of longer than one (1) month, the parties shall
meet and work diligently to implement appropriate remedial measures.

 
18.2        Severability. If and solely to the extent that any provision of this Agreement shall be invalid or unenforceable, or shall render this entire

Agreement to be unenforceable or invalid, such offending provision shall be of no effect and shall not affect the enforceability or validity of the remainder of
this Agreement or any of its provisions; provided, however, the parties shall use their respective reasonable efforts to mutually agree to replace the invalid
provisions in a manner that best accomplishes the original intentions of the parties.

 
18.3        Waivers. Any term or condition of this Agreement may be waived at any time by the party that is entitled to the benefit thereof, but no such

waiver shall be effective unless set forth in a written instrument duly executed by or on behalf of the party waiving such term or condition. Neither the waiver
by any party of any term or condition of this Agreement nor the failure on the part of any party, in one or more instances, to enforce any of the provisions of
this Agreement or to exercise any right or privilege, shall be deemed or construed to be a waiver of such term or condition for any similar instance in the
future or of any subsequent breach hereof. All rights, remedies, undertakings, obligations and agreements contained in this Agreement shall be cumulative
and none of them shall be a limitation of any other remedy, right, undertaking, obligation or agreement.
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18.4        Entire Agreements; Amendments. This Agreement, together with the Quality Agreement(s), sets forth the entire agreement and

understanding between the parties as to the subject matter hereof and supersedes all agreements or understandings, verbal or written, made between Protalix
and Pfizer before the Second Amendment Effective Date with respect to the subject matter hereof, including the Confidential Disclosure Agreement between
the parties, dated June 11, 2009 and the Amended Agreement, except as otherwise provided in Section 6.4. All Confidential Information disclosed by either
party to the other party prior to the Second Amendment Effective Date will be deemed to have been disclosed pursuant to this Agreement. None of the terms
of this Agreement shall be amended, supplemented or modified except in writing signed by the parties.

18.5         Survival. The provisions of Section 3.1 (Exclusive License), Section 3.3 (Non-Assertion of Rights), Section 3.4 (Sublicensing and
Subcontracting), Section 3.6(a) (No Implied License; Brazil Activities), Section 4.1(f) (Assignment of Contracts), Section 4.1(g)(i) (Responsibility), Section
4.1(l) (Recalls or Other Corrective Action), Section 4.2(a) (Commercialization and Pricing), Section 4.4 (Pfizer Trademarks), Section 4.5 (Use of Names),
Section 5.15 (Records and Audits), Section 5.21(f) (Damages), Section 5.23 (Manufacturing Transition Assistance), Section 6.2 (Deferred Payment), Section
8 (Patents and Infringement), Sections 9.1 and 9.2 (Confidentiality), Section 9.3 (Publication), Section 9.4 (Publicity), Section 10.5 (Disclaimer of Warranty),
Section 11.1 (Restrictions on Transfers and Liens), Section 11.2 (Third Party Licenses and Agreements), Section 11.4 (Coordinating outside the Territory),
Section 14.4 (Continuing and Accrued Obligations and Surviving Provisions), Section 14.5 (Effect of Termination or Expiration), Section 14.6 (Bankruptcy),
Section 15 (Indemnification) other than Section 15.6 (Insurance Requirements), Section 17 (Governing Law and Jurisdiction) and this Section 18
(Miscellaneous), as well as (x) any other Sections or defined terms referred to in such Sections or necessary to give them effect and (y) any other provision
that by its terms expressly survives termination of this Agreement, shall survive termination of this Agreement and remain in force until discharged in full.
Furthermore, any other provisions required to interpret and enforce the parties’ rights and obligations or to wind up their outstanding obligations under this
Agreement shall survive to the extent required.

 
18.6        Assignment; Binding Effect.

 
(a)          Neither this Agreement nor any rights or obligations of either party to this Agreement may be assigned or otherwise transferred by

either party without the consent of the other party; provided, however, either party may, without such consent, assign this Agreement, in whole or in part: (i)
to any of its respective Affiliates, provided that such assigning party shall remain jointly and severally liable with such Affiliate in respect of all obligations so
assigned; (ii) to a Third Party where a party or its Affiliate is required, or makes a good faith determination based on advice of counsel, to divest a Licensed
Product in order to comply with Law or the order of any Governmental Authority as a result of a merger or acquisition; or (iii) to a Third Party successor to
all or substantially all of the assets of such party whether by merger, sale of stock, all or substantially all of a party’s assets or other similar transaction, so
long as such Third Party agrees in writing to be bound by the terms of this Agreement.
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(b)          Any purported assignment in violation of this Section 18.6 shall be void. Any permitted assignee shall assume all obligations of its

assignor under this Agreement.
 
(c)          Pfizer may assume this Agreement in any proceeding under the U.S. Bankruptcy Code upon satisfaction of the conditions set forth

in U.S. Bankruptcy Code Section 365(b)(1).
 
18.7        Divestiture. For the avoidance of doubt, nothing in this Section 18.7 shall prevent Pfizer from assigning its rights and obligations under this

Agreement pursuant to Section 18.6.
 
(a)          Notwithstanding anything to the contrary contained in this Agreement, to the extent related to or arising in connection with a

divestiture (whether by sale, spin-off, or similar transaction) by Pfizer of all or any portion of a Pfizer business or business unit (a “Divestiture”), Pfizer may,
without prior written notice to or consent of Protalix, without any penalty, and at no additional cost to Pfizer or to any affiliate of Pfizer or to the company or
the group of companies resulting from such Divestiture (collectively, such companies, the “Resulting Companies”): (1) assign its rights and obligations under
this Agreement, in whole or in part to one or more of the Resulting Companies, or (2) split and assign, in whole or in part, its rights and obligations under this
Agreement to one or more of the Resulting Companies so as to retain the benefits of this Agreement for both Pfizer and the applicable Resulting Companies
following such Divestiture; provided that [***]

 
(b)          From and after any partial assignment or split the rights and obligations of Pfizer hereunder shall be divided between Pfizer and

the Resulting Companies to whom such rights and obligations are transferred as specified by Pfizer, such that all such rights and obligations related to the
business of the applicable Resulting Companies shall be enforceable only by and against the applicable Resulting Companies, and all other such rights and
obligations shall be enforceable only by and against Pfizer.  Protalix will, [***], work cooperatively with Pfizer and the applicable Resulting Companies to
ensure a smooth and orderly transition, including, to the extent requested by Pfizer, entering into separate agreements with Pfizer and the applicable Resulting
Companies on substantially the same terms and conditions (as adjusted to take into account the nature of the separate contracts while maintaining the
economic, business and other purposes of the Agreement).

 
18.8        Independent Contractor. The relationship between Protalix and Pfizer is that of independent contractors. Protalix and Pfizer are not joint

venturers, partners, principal and agent, employer and employee, and have no other relationship other than independent contracting parties.
 
18.9        Notices. Each communication and document made or delivered by one party to another under this Agreement shall be made in the English

language. All notices, consents, approvals, requests or other communications required hereunder given by one party to the other hereunder shall be in writing
and made by registered or certified air mail, express overnight courier or delivered personally to the following addresses of the respective parties:

 
 
 

[***] Redacted pursuant to confidential treatment request.
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If to Protalix: Protalix Ltd.
 2 Snunit Street
 Science Park
 P.O.B. 455
 Carmiel 20100, Israel
 Attention:  Chief Executive Officer
  
If to Pfizer: Pfizer Inc.
 235 East 42nd Street
 New York, New York, 10017-5755
 U.S.A.
 Attention:      President of the Global Innovative Products Business Unit
  
with a copy to:  
 Pfizer Inc.
 235 East 42nd Street
 New York, New York, 10017-5755
 U.S.A.
 Attention:     Chief Counsel, Global Innovative Products Business Unit
  
 Pfizer Inc.
 235 East 42nd Street
 New York, New York, 10017-5755
 U.S.A.
 Attention:     Senior Vice President, Business Development
 
Notices hereunder shall be deemed to be effective (a) upon receipt if personally delivered, (b) on the tenth (10th) Business Day following the date of mailing
if sent by registered or certified air mail and (c) on the second (2nd) Business Day following the date of delivery to the overnight courier if sent by overnight
courier. A party may change its address listed above by sending notice to the other party in accordance with this Section 18.9.

 
18.10      Third Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party, including

any creditor of either party. No Third Party shall obtain any right under any provision of this Agreement or shall by reason of any such provision make any
claim in respect of any debt, liability or obligation (or otherwise) against either party.

 
18.11      Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors

and permitted assigns.
 
18.12      Performance by Affiliates. To the extent that this Agreement imposes obligations on Affiliates of a party, such party agrees to cause its

Affiliates to perform such obligations. Pfizer may use one or more of its Affiliates to exercise its rights or perform its obligations and duties hereunder,
provided that Pfizer shall remain liable hereunder for the prompt payment and performance of all of its obligations hereunder.
 

 67  



 

 
18.13      Corporate Integrity Agreement. Protalix acknowledges that (a) Pfizer develops and promotes its products in compliance with the statutes,

regulations and written directives of Medicare, Medicaid and all other federal health care programs (as defined in 42 U.S.C. § 1320a-7b(f)) and with the
statutes, regulations, and written directives of the Food and Drug Administration, and (b) Pfizer shall not be obligated to take any action pursuant to this
Agreement that it believes, in its sole discretion, constitutes a violation of any of Pfizer’s obligations set forth in subsection (a) above or such Corporate
Integrity Agreement.

 
18.14      Counterparts. This Agreement may be executed in any counterparts, each of which, when executed, shall be deemed to be an original and

which together shall constitute one and the same document.
 
18.15      Headings. Headings in this Agreement are included herein for ease of reference only and shall have no legal effect. References to the

parties, Sections, Schedules, and Exhibits are to the parties, Sections, Schedules and Exhibits to and of this Agreement unless otherwise specified.
 
18.16      Equitable Remedies. The parties agree that irreparable damage may occur in the event that any of the provisions of this Agreement were

not performed in accordance with their specific terms or were otherwise breached.  It is accordingly agreed that, without limitation of other remedies which
may be available to a party for breach of this Agreement by the other party, the parties shall be entitled to seek an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement.
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their duly authorized officers upon the date set out

below.
 
Protalix Ltd.  Pfizer Inc.
     
By:   By:  
     
Name: Moshe Manor  Name: Michael Goettler
Title: President and Chief Executive Officer  Title: Global Commercial Officer, Senior Vice President
 

 



 

 
[***]
 
Protalix Biotherapeutics, Inc.  
   
By:   
   
Name:   
Title:   
   
Date:   

 
 
 
 

[***] Redacted pursuant to confidential treatment request.
 

 

 
 



 
EXHIBIT 31.1

 
CERTIFICATION

 
I, Moshe Manor, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q/A of Protalix BioTherapeutics, 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 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 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: December 11, 2015
 
/s/ Moshe Manor
 

Moshe Manor
President and Chief Executive Officer
 
 
 

 



EXHIBIT 31.2
 

CERTIFICATION
 

I, Yossi Maimon, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q/A of Protalix BioTherapeutics, 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 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 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:  December 11, 2015
 
/s/ Yossi Maimon
 

Yossi Maimon
Chief Financial Officer, Treasurer
 
 


