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Explanatory Note

This Amendment No. 1 on Form 10-Q/A (this “Amendment No. 1”) amends the Quarterly Report on Form 10-Q of NewLink Genetics Corporation
(the “Company”) for the three-month period ended March 31, 2016, as filed by the registrant on April 29, 2016 (the “Original Filing”). The sole purpose of
this Amendment No. 1 is to re-file (i) that certain Sixth Amendment to License Agreement between the Company and Augusta University Research Center
dated as of March 15, 2016 filed as Exhibit 10.8 to the Original Filing, (ii) that certain License Agreement between the Company and Augusta University
Research Institute, Inc. dated as of March 15, 2016 filed as Exhibit 10.9 to the Original Filing and (iii) that certain Research Services Agreement between the
Company and Augusta University Research Institute, Inc. dated as of March 15, 2016 filed as Exhibit 10.10 to the Original Filing in order to restore certain
redacted information in such agreements that was subject to a confidential treatment request by the Company in response to comments from the Securities and
Exchange Commission.

In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended, Part II, Item 6 of the Original Filing is hereby amended and
restated in its entirety, with the only changes being the addition of Exhibits 10.8, 10.9, 10.10, 31.1,31.2, and 32.1 filed herewith and related footnotes.

Except as specifically set forth herein, this Amendment No. 1 does not amend or otherwise update any other information in the Original Filing.
Accordingly, this Amendment No. 1 should be read in conjunction with the Original Filing and with the Company’s filings with the Securities and Exchange
Commission subsequent to the Original Filing.



PART IV

Item 6. Exhibits

The exhibits listed in the Index of Exhibits (following the signatures page of this Amendment No. 1) are filed with, or incorporated by reference in, this
Amendment No. 1.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this Amendment No. 1 to be signed on its behalf by the
undersigned, thereunto duly authorized.

                            

NEWLINK GENETICS CORPORATION

By:  /s/ Charles J. Link, Jr.

  Charles J. Link, Jr.

  Chief Executive Officer

  (Principal Executive Officer)

  Date: November 3, 2016
                            
                            

By:  /s/ John B. Henneman III

  John B. Henneman III

  Chief Financial Officer And Secretary

  (Principal Financial Officer)

  Date: November 3, 2016



EXHIBIT INDEX

   Incorporated By Reference  

Exhibit Number  Description Form Filing Date Number
Filed

Herewith

3.1 ‡ Amended and Restated Certificate of Incorporation filed on November 16, 2011 8-K 11/18/2011 3.1  
3.2 ‡ Certificate of Amendment to Restated Certificate of Incorporation filed on May 10, 2013 8-K 5/14/2013 3.1  
3.3 ‡ Amended and Restated Bylaws 8-K 11/18/2011 3.2  
4.1 ‡ Form of the Company’s Common Stock Certificate S-1/A 10/26/2011 4.1  
4.2 ‡ Reference is made to Exhibits 3.1, 3.2 and 3.3 hereof     

4.3 ‡ Amended and Restated Investor Rights Agreement by and between the Company and
certain holders of the Company’s capital stock dated as of December 1, 2010

10-Q 5/10/2012 4.3  
10.1 †‡ 2015 Bonus Awards 8-K 1/7/2016 10.1  
10.2 †‡ 2016 Salaries, Bonus Targets and Equity Awards 8-K 1/7/2016 10.2  

10.3 †‡
Employment Agreement between the Company and Charles J. Link, Jr. dated as of January
4, 2016 8-K 1/7/2016 10.3  

10.4 †‡
Employment Agreement between the Company and Nicholas N. Vahanian dated as of
January 4, 2016 8-K 1/7/2016 10.4  

10.5 †‡
Employment Agreement between the Company and John B. Henneman III dated as of
January 4, 2016 8-K 1/7/2016 10.5  

10.6 †‡
Employment Agreement between the Company and Carl Langren dated as of January 4,
2016 8-K 1/7/2016 10.6  

10.7 †‡
Employment Agreement between the Company and Brian Wiley dated as of January 4,
2016 8-K 1/7/2016 10.7  

10.8 * Sixth Amendment to License Agreement between the Company and Augusta University
Research Institute, Inc. dated as of March 15, 2016    X

10.9 * License Agreement between the Company and Augusta University Research Institute, Inc.
dated as of March 15, 2016    X

10.10 * Research Services Agreement between the Company and Augusta University Research
Institute, Inc. dated as of March 15, 2016    X

10.11 ‡* Amended and Restated Development and Manufacturing Terms and Conditions by and
between the Company and WuXi AppTec, Inc. dated January 4, 2016 10-K 2/29/2016 10.68  

31.1  Certification of principal executive officer required by Rule 13a-14(a) / 15d-14(a)    X

31.2  Certification of principal financial officer required by Rule 13a-14(a) / 15d-14(a)    X

32.1 # Section 1350 Certification    X

101.INS ‡ XBRL Instance Document     
101.SCH  ‡ XBRL Taxonomy Extension Schema Document     
101.CAL  ‡ XBRL Taxonomy Extension Calculation Linkbase Document     
101.DEF  ‡ XBRL Taxonomy Extension Definition Linkbase Document     
101.LAB  ‡ XBRL Taxonomy Extension Label Linkbase Document     
101.PRE  ‡ XBRL Taxonomy Extension Presentation Linkbase Document     

____________________



† Indicates management contract or compensatory plan.

*
Indicates confidential treatment has been requested with respect to specific portions of this exhibit. Omitted portions have been filed with the Securities
and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 19434, as amended.

#

The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and Exchange
Commission and are not to be incorporated by reference into any filing of NewLink Genetics Corporation under the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Form 10-Q, irrespective of any general incorporation
language contained in such filing.

‡ Previously filed.



Exhibit 10.08
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SIXTH AMENDMENT TO LICENSE AGREEMENT
    
This Sixth Amendment to License Agreement (“Sixth Amendment”) is effective as of March 15, 2016 (the “Sixth

Amendment Effective Date”), by and between Augusta University Research Institute, Inc. (formerly known as Georgia Regents
Research Institute, Inc. which was formerly known as Georgia Health Sciences University Research Institute, Inc. which was
formerly known as Medical College of Georgia Research Institute, Inc.) (“AURI”) and NewLink Genetics Corporation
(“NewLink”). AURI and NewLink are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

WHEREAS, AURI and NewLink are parties to that certain License Agreement dated as of September 13, 2005, and
amended on March 28, 2006, April 27, 2006, February 13, 2007, July 12, 2013, and July 10, 2014 (the “Agreement”); and

WHEREAS, the Parties desire to amend the Agreement in accordance with Section 14.8 thereof;

NOW THEREFORE, in consideration of the premises and mutual covenants contained in this Sixth Amendment, the Parties
agree as follows:

1. All references in the Agreement to MCGRI, GHSURI or GRRI are hereby deemed to be references to AURI.

2. The following definitions shall be added to Article 1 in the applicable alphabetical order therein:

“Indoximod” shall mean the small molecule indoleamine 2,3-dioxygenase (IDO) pathway inhibitor known as
indoximod, or 1-methyl-D-tryptophan, having CAS Number 110117-83-4 and the chemical structure as set forth
below, or any enantiomer, polymorph, salt form, base, acid, racemate, isomer, tautomer, solvate, or hydrate thereof:

                

“Indoximod Prodrug” is a medication or compound that is administered in an inactive or less than fully active
form, and is intended to be converted to Indoximod [*]. For clarity, Indoximod Prodrug [*].

3. The definitions of “Improvement” and “Licensed Product(s)” in Article 1 are hereby deleted and replaced with the
following:
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“Improvement” shall mean any invention, that is conceived or reduced to practice in the laboratory of any Inventor
(or of his/their collaborators) while employed at Augusta University, that relates to an invention claimed in or
covered by the Licensed Patents or which is a modification of the inventions claimed in or covered by the Licensed
Patents.

“Licensed Product(s)” shall mean any process, service, or product, the manufacture, use or sale of which is covered
by a Valid Claim, or incorporates or uses any Licensed Technology. The Parties acknowledge and agree that, for the
purposes of Sections 4.2, 4.3, 4.4 and 4.6, an Indoximod Prodrug shall be deemed to be a Licensed Product with
respect to activities in a particular country at a time when there is a Valid Claim in such country that covers
Indoximod or the applicable use of Indoximod. For clarity, no payments will be due pursuant to Section 4.2, 4.3 or
4.6 for any activity (including sales made or milestone events achieved) involving an Indoximod Prodrug at a time
when there is no Valid Claim in the relevant country that covers Indoximod or the applicable use of Indoximod or
such Indoximod Prodrug.

4. Section 2.2 is hereby deleted and replaced with the following:

2.2    Sublicensing. Licensee and its Affiliates may sublicense to one or more third parties the rights granted under
this Agreement, subject to the prior approval of AURI, not to be unreasonably withheld or delayed, provided,
however, that no such prior approval is required for the grant of a sublicense after the Sixth Amendment Effective
Date [*]. If this Agreement is terminated for any reason, any such sublicenses granted shall remain in full force and
effect and be directly enforceable by AURI. Licensee or an Affiliate shall provide to AURI a copy of any such
sublicense and any amendment thereto, including all attachments, exhibits, and/or addendums, within [*] of
execution; provided, however, such copies to AURI may be redacted to exclude confidential information of the
applicable Sublicensee or of LICENSEE to the extent not relevant to AURI, but such copies shall not be redacted to
the extent that it impairs AURI’s ability to ensure compliance with this Agreement.

5. Section 3.2 is hereby deleted and replaced with the following:

3.2    For as long as Indoximod is a Licensed Product, Licensee agrees to provide to AURI an annual report
regarding Licensee’s (or its Affiliates’ or Sublicensees’) progress in Indoximod development outside of cancer. AURI
has the sole right to determine if non-cancer areas are receiving due diligence in Indoximod development in
accordance with standards common to the industry, taking into account efficacy, the competitiveness of alternative
products in the marketplace, the patent and other proprietary position of Indoximod, the likelihood of regulatory
approval given the regulatory structure involved, the profitability of Indoximod and alternative products and all
other relevant factors. If Licensee has not met basic product development milestones with respect to Indoximod, and
does not remedy that failure within [*] days after written notice from AURI, Licensee’s right and license in Section
2.1 with respect to Indoximod in that area of the Field of Use (specifically, infectious disease or diagnostics) will
revert from exclusive to non-exclusive for that specific application.

6. Section 4.2 is hereby deleted and replaced with the following:
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4.2    LICENSEE shall pay AURI [*] of any fees or payments or remuneration paid to LICENSEE or an Affiliate of
LICENSEE by a Sublicensee in relation to a Licensed Product for rights to all or part of the Licensed Patents with
respect to a Licensed Product, which payments or remuneration are received at a time when there is at least one
Valid Claim in such Licensed Patents that covers such Licensed Product in the relevant country, and which payments
are other than: research funding (including purchase price of Licensed Products to be used by Sublicensee in
connection with research and development activities), equity, loans, or patent costs or fee reimbursements. Such
percentage shall decrease [*] for each year of the term of this Agreement in which Licensee expends at least [*]
towards the development of Licensed Products, but not to go below a floor of [*]. The Parties acknowledge and
agree that, as of the Sixth Amendment Effective Date, [*] is the applicable percentage for payments under this
Section 4.2. The Parties also acknowledge and agree that: (a) upon expiration of the last Valid Claim in the
Licensed Patents that covers a particular Licensed Product (or Indoximod Prodrug if it is deemed to be a Licensed
Product) in a particular country, LICENSEE’s payment obligations pursuant to this Section 4.2 shall expire with
respect to such Licensed Product or Indoximod Prodrug in such country; and the license granted pursuant to
Section 2.1 with respect to such Licensed Product or Indoximod Prodrug in such country shall become fully-paid,
perpetual and irrevocable, subject to AURI’s retained license in Section 2.3 of this Agreement which shall remain
unaffected; and (b) no payments are due pursuant to this Section 4.2 with respect to amounts received by Licensee
or its Affiliate prior to the Sixth Amendment Effective Date pursuant to the [*] because [*]. For clarity, Licensee
shall only become obligated to make payments pursuant to this Section 4.2 with respect to amounts received by
Licensee or its Affiliate pursuant to the [*] if [*], such payments are received by Licensee or its Affiliate [*], and
such payments meet the criteria set forth in the first sentence of this Section 4.2.

7. The last sentence of Section 4.3 is hereby deleted and replaced with the following:

Royalties shall be payable on a Licensed Product-by-Licensed Product and country-by-country basis from first
commercial sale of a Licensed Product in a country until the expiration of the last to expire Valid Claim of the
Licensed Patents claiming the manufacture, use or sale of such Licensed Product in such country. Upon expiration
of such royalty term with respect to a Licensed Product (or Indoximod Prodrug if it is deemed to be a Licensed
Product) in a particular country, the license granted pursuant to Section 2.1 with respect to such Licensed Product
or Indoximod Prodrug in such country shall become fully-paid, perpetual and irrevocable subject to AURI’s retained
license in Section 2.3 of this Agreement which shall remain unaffected.

8. The following is hereby added to the end of Section 4.6:

Notwithstanding anything to the contrary in this Section 4.6, to the extent any sublicensing fee payable to AURI
pursuant to Section 4.2 is based upon a milestone payment with respect to a Licensed Product that is made in
connection with an event that is substantially similar to an event requiring the payment of a milestone under this
Section 4.6, LICENSEE will pay AURI the greater of: (a) the applicable percentage of such sublicensing fee
pursuant to Section 4.2, and (b) the applicable milestone payment under this Section 4.6. For clarity, AURI will be
entitled to payment under either Section 4.2 or this Section 4.6, but not both, with respect
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to any milestone payment received from a Sublicensee.

9. The following is hereby added to the end of Section 12.1:

The license granted pursuant to Section 2.1 shall, with respect to the Licensed Technology, survive such expiration
and become fully-paid, perpetual and irrevocable subject to AURI’s retained license in Section 2.3 of this Agreement
which shall remain unaffected.

10. Section 12.8 is hereby deleted and replaced with the following:

12.8 Effect. In the event this Agreement is terminated for any reason whatsoever, LICENSEE shall return, or at
AURI’s direction destroy, all plans, drawings, papers, notes, writings and other documents, samples, organisms,
biological materials and models pertaining to the Licensed Patents and Licensed Technology, retaining no copies,
and shall refrain from using or publishing any portion of the Licensed Patents or Licensed Technology as provided
in Article 8 of this Agreement. Upon termination of this Agreement, LICENSEE shall cease manufacturing,
processing, producing, using, Selling, or distributing Licensed Products (other than those Licensed Products for
which the license granted in Section 2.1 has become fully-paid, perpetual and irrevocable subject to AURI’s retained
license in Section 2.3 of this Agreement which shall remain unaffected); provided, however, that LICENSEE may
continue to Sell in the ordinary course of business for a period of one (1) year reasonable quantities of Licensed
Products which are fully manufactured and in LICENSEE's normal inventory at the date of termination if (a) all
monetary obligations of LICENSEE to AURI have been satisfied and (b) royalties on such sales are paid to AURI in
the amounts and in the manner provided in this Agreement. The provisions of Articles 9, 10, and 11 of this
Agreement shall remain in full force and effect notwithstanding the termination of this Agreement.

11. Exhibit A to the Agreement is hereby deleted in its entirety and replaced with Exhibit A attached hereto.

12. To the best of each Party’s knowledge, as of the Sixth Amendment Effective Date, (a) such Party is not aware of any
material noncompliance by Licensee with respect to Licensee’s obligations under this Agreement and (b) such Party is
not aware of any fact or circumstance that would permit AURI to terminate the Agreement or to provide a notice to
Licensee of AURI’s election to terminate the Agreement. Without limiting the foregoing, the Parties acknowledge and
agree that, prior to the Sixth Amendment Effective Date, Licensee fulfilled the obligations set forth in Section 3.1, and
Licensee paid in full the initial license fee set forth in Section 4.1, and the milestone payments set forth in Sections
4.6.1.1 and 4.6.1.2 with respect to cancer. AURI acknowledges that as of the Sixth Amendment Effective Date Licensee
has not previously provided AURI with annual reports regarding Licensee’s (or its Affiliates’ or Sublicensees’) progress
in non-cancer areas of Licensed Product development as set forth in Section 3.2 of the Agreement and AURI hereby
waives such obligation of Licensee prior to the Sixth Amendment Effective Date.

13. In consideration of the modifications to the Agreement as set forth in this Sixth Amendment, NewLink shall pay AURI a
milestone payment of One Million Dollars ($1,000,000) within sixty (60) days of the Sixth Amendment Effective Date.
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14. Except as expressly amended hereby, the terms and conditions of the Agreement shall remain unchanged and in full
force and effect. In the event of any conflict between the terms of this Sixth Amendment and the terms of the
Agreement, the terms of this Sixth Amendment shall govern. The amendments made herein shall be effective as of the
Sixth Amendment Effective Date. Capitalized terms used in this Sixth Amendment that are not otherwise defined herein
shall have the same meanings as such terms are given in the Agreement. For clarity, any cross-references to Agreement
Sections refer to those Agreement Sections as amended by this Sixth Amendment. This Sixth Amendment may be
executed in counterparts, each of which shall be deemed an original but all of which shall be considered one and the
same instrument.

[Signatures are on next page]



Exhibit 10.08
[*]  Certain confidential information contained in this document, marked by brackets, has been omitted and filed
separately with the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.

IN WITNESS WHEREOF, the Parties have executed this Sixth Amendment by their duly authorized officers as of the date
set forth above.

Augusta University Research Institute, Inc. NewLink Genetics Corporation
  

By: /s/ Sarah White By: /s/ Charles J. Link
Name: Sarah White Name: Charles J. Link
Title: Executive Director Title: Chief Executive Officer
  

  

READ AND UNDERSTOOD  
  

By. /s/ David Munn  

Name: David H. Munn, M.D.  
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EXHIBIT A
LICENSED PATENTS

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
Australia Patent [*]
Inventors: [*]
Expiration: [*]
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Case #
[*]

[*]
Australia Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
Canada Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
Australia Patent [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
Canada Patent Appl. [*]
Inventors: [*]
Expiration: [*]

Case #
[*]

[*]
US Patent [*]
Inventors: [*]
Expiration: [*]
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LICENSE AGREEMENT

This License Agreement (the “Agreement”) is made and entered into effective as of March 15, 2016 (the “Effective
Date”), by and between Augusta University Research Institute, Inc., a non-profit Georgia corporation having a place of business
at 1120 15th Street, Augusta, GA 30912 (“AURI”) and NewLink Genetics Corporation, a Delaware corporation having a place of
business at 2503 South Loop Drive, Ames, Iowa 50010 (“NewLink”). NewLink and AURI are sometimes referred to herein
individually as a “Party” and collectively as the “Parties.”

Recitals

Whereas, AURI has developed and invented certain technology and intellectual property rights relating to treating cancer
by inhibiting the PTEN target and is the owner of all rights in such technology and intellectual property;

Whereas, NewLink is a biopharmaceutical company focused on discovering, developing and commercializing novel
immunotherapeutic products to improve treatment options for patients with cancer;

Whereas, NewLink and AURI are parties to a certain research services agreement of even date herewith pursuant to which
AURI may perform specified research (the “Research Services Agreement”); and

Whereas, AURI desires to grant NewLink an exclusive license, and NewLink desires to receive from AURI an exclusive
license, to the aforementioned technology and intellectual property rights owned by AURI and to technology and intellectual
property rights that will be generated under the Research Services Agreement, on the terms and conditions set forth in this
Agreement.

Now Therefore, in consideration of the foregoing and the covenants and promises contained herein, the parties agree as
follows:

ARTICLE 1

Definitions

As used herein, the following terms shall have the following meanings:

1.1    “Affiliate” means, with respect to NewLink, any company or entity controlled by, controlling, or under common
control with NewLink. For the purposes of this definition, the word “control” (including, with correlative meaning, the terms
“controlled by” or “under the common control with”) means the actual power, either directly or indirectly through one or more
intermediaries, to direct or cause the direction of the management and policies of such entity, whether by the ownership of more
than fifty percent (50%) of the voting stock of such entity, or by contract or otherwise.

1.2    “AURI Indemnitees” has the meaning set forth in Section 9.1.
1.3    “Background Know-How” means all confidential Information and Materials that (a) was disclosed by AURI to

NewLink pursuant to the CDA including draft patent applications and draft publications, (b) was described in Sharma et al., “The
PTEN pathway in Tregs is a critical driver of the suppressive tumor
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microenvironment” in Science Advances  06 Nov 2015: Vol. 1, no. 10, e1500845 (the “Science Advances Paper”), (c) is owned or
controlled by AURI as of the Effective Date and related to the identification, research, development, manufacture or
commercialization of small molecule compounds that bind to and inhibit the activity of PTEN, or (d) was created by AURI
independent of the Research Services Agreement and is used by AURI in the performance of experiments or other work under the
Research Services Agreement; provided, however, that Background Know-How shall not include the Test Results or any
Information or Materials that are available from another source (unless, with respect to Materials, NewLink opts to obtain such
Materials from AURI). For clarity, except for defining a PTEN Inhibitor Product, once any Information within the Background
Know-How is published or otherwise made publicly available, such Information shall no longer be Background Know-How. For
defining a PTEN Inhibitor Product, Background Know-How means the Background Know-How in effect at the time the PTEN
Inhibitor was first screened, developed or identified.
 

1.4    “CDA” shall have the meaning set forth in Section 7.1.

1.5    “Combination Product” means a product in which one or more active ingredients that are not Royalty Bearing
Products are sold in combination with, in addition to, or in a bundle with, a Royalty Bearing Product.

1.6    “Commercially Reasonable Efforts” means those efforts that are consistent with the efforts and resources normally
used by a biotechnology company of similar size to NewLink in the exercise of its reasonable business discretion relating to the
research and development of a potential product or the commercialization of a product, in each case owned by it or to which it has
exclusive rights, with similar product characteristics, similar market potential, and at a similar stage in its development or product
life, taking into account issues of patent coverage, safety and efficacy, product profile, competitiveness of the marketplace,
proprietary position, profitability (including pricing and reimbursement) and other relevant factors.

1.7    “Dollar” means a U.S. dollar, and “$” shall be interpreted accordingly.

1.8    “EU” means the countries of the European Economic Area, as it is constituted on the Effective Date and as it may be
modified from time to time after the Effective Date.

1.9    “Field” means the diagnosis, treatment, amelioration, prevention or control of cancer in humans.

1.10    “First Commercial Sale” means, with respect to any Royalty Bearing Product in any country, the first sale for end
use or consumption of such Royalty Bearing Product in such country after Regulatory Approval has been granted in such country.

1.11    “Foreground Know-How” means all confidential Information and Materials that are created by AURI (solely or
jointly) pursuant to the Research Services Agreement; provided, however, that Foreground Know-How shall not include the Test
Results or any Information or Materials that are available from another source (unless, with respect to Materials, NewLink opts to
obtain such Materials from AURI). For clarity, except for defining a PTEN Inhibitor Product, once any Information or Materials
within the Foreground Know-How is published or otherwise made publicly available, such Information shall no longer be
Foreground Know-How. For defining a PTEN Inhibitor Product, Foreground Know-How means the Foreground Know-How in
effect at the time the PTEN Inhibitor was first screened, developed or identified. The Parties shall
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use diligent efforts to update Exhibit A to include all Foreground Know-How, provided, however that inclusion in Exhibit A is not
required for confidential Information to be Foreground Know-How as long as such Information satisfies the definition set forth in
the first sentence of this Section 1.11. To such end, Exhibit A shall be updated by incorporation by reference (a) at the time that the
design of a proposed experiment under the Research Services Agreement is reduced to writing and signed by both Parties, and (b)
at the time of provision of any reports pursuant to the Research Services Agreement, to include all confidential Information (other
than Test Results) contemplated to be generated by AURI pursuant to the Research Services Agreement at the time of such
experimental design or identified in such report as having been generated by AURI pursuant to the Research Services Agreement.

1.12    “Generic Product” means, on a country-by-country and Royalty Bearing Product-by-Royalty Bearing Product basis,
any product sold by a Third Party for used in the Field, other than pursuant to a license or sublicense from NewLink, its Affiliates
or its Sublicensees, that contains, as an active ingredient, an agent that is the same or substantially the same as an agent in the
Royalty Bearing Product.

1.13    “IND” means an investigational new drug application filed with the U.S. Food and Drug Administration for
authorization to commence clinical studies.

1.14    “Information” means any data, results, and information of any type whatsoever, in any tangible or intangible form,
including, without limitation, know-how, trade secrets, practices, techniques, methods, processes, inventions, developments,
specifications, formulations, formulae, materials or compositions of matter of any type or kind (patentable or otherwise), software,
algorithms, marketing reports, expertise, stability, technology, test data including pharmacological, biological, chemical,
biochemical, toxicological, and clinical test data, analytical and quality control data, stability data, studies and procedures.

1.15    “Licensed Know-How” means all Background Know-How and Foreground Know-How.
 

1.16    “Licensed Patents” means (a) (i) the patent application listed in Exhibit B, together with all inventions disclosed or
claimed therein or covered thereby, (ii) all substitutions, divisions, continuations, continuations-in-part and requests for continued
examination of the foregoing, (iii) all patents arising from or claiming priority to any of the foregoing, (iv) all reissues, renewals,
registrations, confirmations, re-examinations, extensions, and supplementary protection certificates of any of the foregoing, and (v)
all foreign equivalents of any of the foregoing; and (b) all patents and patent applications filed after the Effective Date that disclose
or claim inventions made by AURI (solely or jointly) pursuant to the Research Services Agreement.

1.17    “Licensed Product” means a product, the manufacture, use or sale of which is covered by a Valid Claim in a
Licensed Patent.

1.18    “Licensed Technology” means the Licensed Patents and the Licensed Know-How.

1.19    “Major Market” means the U.S., France, Germany, Italy, Spain, the United Kingdom, and Japan.

1.20    “Material” means any biological or chemical material including cell lines, genetically modified non-human
organisms, tissue samples, bodily fluid samples, antibodies, proteins, peptides, nucleic acids, vectors, probes, primers, phage and
compounds.
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1.21    “Net Sales” means the gross amounts actually received by NewLink, its Affiliates or its Sublicensees for the sale of
Royalty Bearing Products for use in the Field to Third Parties that are not licensees or sublicensees of the selling party (unless such
licensee or sublicensee is the end user of such Royalty Bearing Product), less the following amounts: transportation charges,
commissions, rebates, retroactive price reductions, discounts, credits, allowances (including, without limitation, charge backs from
wholesalers), adjustments, insurance, and sales, VAT, use and other taxes based on sales prices, but not including taxes assessed on
income derived from such sales. For the purpose of determining royalties due to AURI, NewLink shall calculate Net Sales of
Combination Products by multiplying Net Sales of such Combination Product by a fraction A/A+B, where A is the sale price of the
Royalty Bearing Product portion of such Combination Product when sold separately and B is the sale price of the other active
ingredient(s) in such Combination Product when sold separately; provided, however, that if the other active ingredients in such
Combination Product that are not the Royalty Bearing Product are not then sold separately, then NewLink shall calculate Net Sales
of such Combination Products by the fraction A/C where A is the sale price of the Royalty Bearing Product when sold separately
and C is the sale price of the Combination Product; and further provided that if the Royalty Bearing Product portion of such
Combination Product is not then sold separately, then NewLink shall calculate Net Sales of such Combination Products by the
fraction C/C+D, where C is NewLink’s reasonable estimate of the fair market value of the Royalty Bearing Product portion of such
Combination Product and D is NewLink’s reasonable estimate of the fair market value of the other active ingredients in such
Combination Product.

1.22    “Phase 2 Clinical Trial” means any human clinical trial that is conducted primarily to test the effectiveness of
chemical or biologic agents or other types of interventions for purposes of identifying the appropriate dose for a Phase 3 Clinical
Trial for a particular indication or indications and that would satisfy the requirements of 21 CFR § 312.21(b). For purposes of this
Agreement, “initiation of a Phase 2 Clinical Trial” for a Royalty Bearing Product means the first dosing of a human in the Phase 2
Clinical Trial involving administration of such Royalty Bearing Product.

1.23    “Phase 3 Clinical Trial” means a human clinical trial on a sufficient number of subjects that is designed to (a)
establish that a drug is safe and efficacious for its intended use; (b) define warnings, precautions and adverse reactions that are
associated with the drug in the dosage range to be prescribed; and (c) support Regulatory Approval of such drug, in each case as
described in 21 C.F.R. § 312.12(c). For purposes of this Agreement, “initiation of a Phase 3 Clinical Trial” for a Royalty Bearing
Product means the first dosing of a human in the Phase 3 Clinical Trial involving administration of such Royalty Bearing Product.

1.24    “PTEN” means the human phosphatidylinositol 3,4,5-trisphosphate 3-phosphatase and dual-specificity protein
phosphatase expressed by the human phosphatase and tensin homolog gene.

1.25    “PTEN Inhibitor” means a small molecule compound that (a) is screened or developed by or on behalf of NewLink
or its Affiliates, and (b) identified by NewLink or its Affiliates [*], or by AURI pursuant to the Research Services Agreement, as
binding to and inhibiting the activity of PTEN, [*]. Notwithstanding the foregoing, PTEN Inhibitor will not include any compound
screened, researched, developed or commercialized by a company or entity that becomes an Affiliate of NewLink after the
Effective Date of this Agreement, provided that such new Affiliate was researching, developing or commercializing such
compound prior to becoming an Affiliate of NewLink and further provided that such compound is not screened, researched or
developed by NewLink or AURI under this Agreement or the Research Services
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Agreement and that such Affiliate does not use the Licensed Patents or Licensed Know-How in such screening, research,
development or commercialization.

1.26    “PTEN Inhibitor Patent” means any patent or patent application owned by NewLink now or in the future which at
least one claim recites the composition of matter or method of use of one or more PTEN Inhibitors, or any enantiomer, polymorph,
salt form, base, acid, racemate, isomer, diastereomer, tautomer, solvate, hydrate, prodrug or ester thereof.

1.27    “PTEN Inhibitor Product” means a product that contains a PTEN Inhibitor (a) that is covered by a Valid Claim
within a PTEN Inhibitor Patent; or (b) that was identified, screened or developed using any Licensed Know-How, whether or not
the Licensed Know-How is subsequently published or disclosed.

1.28    “Regulatory Approval” means all approvals necessary for the manufacture, marketing, importation and sale of a
Royalty Bearing Product for one or more indications in a country or regulatory jurisdiction, which may include, without limitation,
satisfaction of all applicable regulatory and notification requirements, and receipt of all required pricing and reimbursement
approvals.

1.29     “Research Term” means the two (2) year period after the effective date of the Research Services Agreement, as such
term may be renewed or extended in accordance with the terms of the Research Services Agreement; provided, however, that the
Research Term shall not extend beyond the termination of this Agreement unless the Parties agree in writing that the term of a
subsequent research agreement between the Parties shall be deemed to be an extension of the Research Term.

1.30    “Royalty Bearing Patent” means a Licensed Patent or PTEN Inhibitor Patent.

1.31    “Royalty Bearing Product” means a Licensed Product or PTEN Inhibitor Product.

1.32    “Royalty Term” has the meaning set forth in Section 4.3(c).

1.33    “Sublicense” means any agreement between NewLink and a Third Party that contains a grant from NewLink to such
Third Party of (a) a sublicense of some or all of the rights granted to NewLink under Section 2.1 or (b) a license under the PTEN
Inhibitor Patents to develop and commercialize Royalty Bearing Products in the Field in the Territory.

1.34    “Sublicense Revenue” means any revenue received by NewLink or its Affiliates from a Sublicensee pursuant to a
Sublicense as consideration for a sublicense of some or all of the rights granted to NewLink under Section 2.1 or a license under a
PTEN Inhibitor Patent to develop and commercialize a Royalty Bearing Product in the Field, but excluding any revenue received
(a) based upon the sale of Royalty Bearing Products; (b) as consideration for equity or debt securities of NewLink or its Affiliates;
(c) for research, development, manufacturing or commercialization activities undertaken by or on behalf of NewLink or its
Affiliates; (d) in consideration for the license or sublicense of any intellectual property other than the Licensed Technology and
PTEN Inhibitor Patents; (e) with respect to products other than Royalty Bearing Products, (f) with respect to use of Royalty
Bearing Products outside the Field; (g) as a loan; (h) as reimbursement for patent or other expenses; (i) as compensation for the
supply of products or materials; (j) in connection with patent enforcement activities; or (k) in connection with a change of control
of NewLink.
 

1.35    “Sublicensee” means a Third Party that has received a Sublicense.
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1.36    “[*]” means the [*] of the Research Term.

1.37    “Territory” means worldwide.

1.38    “Test Results” means all data and results of experiments and other work performed by AURI pursuant to the
Research Services Agreement, including raw data, blots, instrumentation printouts, graphs, tables, analytical data and observations.
For clarity, assays, methods and Materials developed by AURI pursuant to the Research Services Agreement shall be Foreground
Know-How rather than Test Results.

1.39    “Third Party” means a person or entity other than AURI or NewLink or its Affiliates.

1.40    “Valid Claim” means, a claim of (a) an issued, unexpired patent which has not been held unenforceable of invalid by
a court or other governmental entity of competent jurisdiction from which no appeal can or has been taken, and which has not been
disclaimed, or rejected or found invalid or unenforceable in a reissue application or re-examination proceeding; or (b) a pending
patent application, provided that not more than [*] years have elapsed from the date the claim takes priority for filing purposes.

ARTICLE 2

License Grant

2.1    License to NewLink. AURI hereby grants to NewLink a worldwide, exclusive, sublicensable (through multiple tiers)
license, under the Licensed Technology, to make, have made, use, sell, offer to sell, export and import Royalty Bearing Products in
the Field in the Territory.

2.2    Sublicenses. NewLink shall have the right to grant sublicenses through multiple tiers under any or all of the rights
granted in Section 2.1 to its Affiliates and to Third Parties. Each such sublicense shall be consistent with the terms and conditions
of this Agreement. In the event that AURI terminates this Agreement pursuant to Section 10.3, each sublicense granted by
NewLink will survive such termination (as a direct license from AURI), subject to Section 10.4(c).

2.3    Retained Rights. AURI shall retain a non-exclusive right to (a) use the Licensed Technology for its own non-
commercial research and educational purposes, (b) use the Background Know-How in collaborative research with other universities
and academic institutions, (c) transfer Materials included in the Background Know-How to other universities and academic
institutions pursuant to a material transfer agreement that limits the recipient’s use of such Materials (and all clones, copies,
additional quantities, progeny or modified forms thereof) to non-commercial research and prohibits the recipient from transferring
such Materials (and all clones, copies, additional quantities, progeny or modified forms thereof) to third parties.

2.4    Government Rights. The Licensed Patents described in Section 1.16(a) are subject to all of the terms and conditions
of Title 35 United States Code Sections 200 through 204, including an obligation that products within the scope of a claim of such
issued U.S. Licensed Patents sold in the United States be “manufactured substantially in the United States,” and NewLink agrees to
take all reasonable action necessary on its part as licensee to enable AURI to satisfy its obligation thereunder, relating to the
applicable Licensed Products, provided that AURI has provided NewLink with written notice of each such obligation AURI must
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meet and a description of each act NewLink must take to comply with such obligation at least 90 days in advance of any required
act. AURI acknowledges that Licensed Products are anticipated to be comprised of multiple technologies and agrees that only those
components within the scope of the applicable Licensed Patent(s) need be manufactured substantially in the United States. At
NewLink’s request and expense, AURI will take all reasonable action to obtain a waiver for such substantial manufacture
requirement obligation. This Section 2.4 shall not apply to any Licensed Patents arising from the Research Services Agreement.

2.5    No Implied License. This Agreement shall not be construed to confer any rights upon NewLink by implication,
estoppel, or otherwise as to any patents of AURI that are not Licensed Patents or any Information of AURI that is not Licensed
Know-How.

ARTICLE 3

Technology Transfer; Development and Commercialization

3.1    Technology Transfer. Promptly following the Effective Date, AURI shall communicate to NewLink all facts and
information then known to AURI comprising or relating to the Licensed Technology and shall furnish NewLink with copies of, and
if reasonably requested by NewLink, physical access to the originals of, any and all documents, electronic records, photographs,
models, samples and other tangible materials (other than the Materials) in AURI’s control that relate directly to the Licensed
Technology. At NewLink’s request, AURI shall provide NewLink with reasonable quantities of the Materials included in the
Background Know-How or Foreground Know-How; provided, however, that if AURI has any contractual obligations to a Third
Party that prevent it from transferring to NewLink particular Materials included in the Background Know-How, AURI shall provide
NewLink with a written notice describing such obligations in reasonable detail and AURI shall not be obligated to transfer such
Materials to NewLink until NewLink or AURI has obtained those consents or other permissions that are necessary to permit AURI
to transfer such Materials to NewLink without breaching such contractual obligations, provided that AURI provides NewLink with
any reasonable assistance requested by NewLink for obtaining such consents or other permissions.
  

3.2    Development and Commercialization of Royalty Bearing Products. As between the Parties, NewLink shall have
sole control, authority, and discretion (at its own cost) over the research, development, manufacture and commercialization of
Royalty Bearing Products in the Field in the Territory and all regulatory matters in connection therewith.

3.3    Diligence. NewLink shall use Commercially Reasonable Efforts to bring one Royalty Bearing Product to market for
use in the Field in at least one Major Market. NewLink shall be deemed to have satisfied its obligations under this Section 3.3 if (a)
NewLink, together with its Affiliates and Sublicensees, [*] or (b) if subsection (a) has not been satisfied but NewLink or its
Affiliate or Sublicensee [*], as appropriate, [*] one or more Royalty Bearing Products in the Field in at least one Major Market. For
purposes of this Section 3.3, the efforts of each Affiliate or Sublicensee shall be considered efforts of NewLink. No later than
March 31st, until the First Commercial Sale of a Royalty Bearing Product, NewLink shall submit to AURI a written annual progress
report summarizing NewLink’s (or its Affiliates’ and Sublicensees’) research and development of Royalty Bearing Products and
efforts toward commercialization of Royalty Bearing Products in the previous year. Each such report shall be the Confidential
Information of NewLink.

article 1
ARTICLE 4
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Financial Terms

4.1    Upfront Payment. As partial consideration for the rights granted to NewLink by AURI pursuant to the terms of this
Agreement, NewLink will pay to AURI a one-time upfront payment equal to One Million Dollars ($1,000,000) within [*] days
after the Effective Date.

4.2    Milestone Payments. NewLink shall make the following one-time milestone payments to AURI within [*] days after
the first achievement by NewLink or its Affiliates of the corresponding milestone events:

Milestone Event Milestone Payment
First Submission of an IND for a Royalty Bearing Product [*]
Initiation of the first Phase 2 Clinical Trial for a Royalty Bearing Product in the
Field [*]
Initiation of the first Phase 3 Clinical Trial for a Royalty Bearing Product in the
Field [*]
First Commercial Sale of a Royalty Bearing Product in the Field in the U.S. [*]
First Commercial Sale of a Royalty Bearing Product in the Field in the EU [*]
First Commercial Sale of a Royalty Bearing Product in the Field in Japan [*]

Each milestone payment set forth above shall be payable only once, regardless of the number of Royalty Bearing Products
that achieve the applicable milestone event. For clarity, the maximum amount payable by NewLink under this Section 4.2 is Four
Million Three Hundred Thousand Dollars (US$4,300,000).

4.3    Royalties.

(a) Royalty Rate. During the Royalty Term and subject to Section 4.3(b), NewLink will pay AURI royalties
on annual Net Sales at the applicable rates set forth below, which shall apply to the indicated incremental portion of such Net Sales
in the applicable calendar year:

Annual Net Sales Royalty Rate
Portion of Net Sales during a calendar year less than or equal to [*] [*]%
Portion of Net Sales during a calendar year greater than [*] and less than or equal to [*] [*]%
Portion of Net Sales during a calendar year greater than [*] [*]%

(b)    Royalty Reductions.

(i) NewLink may deduct from any royalty payable to AURI under this Section 4.3 [*] of all
consideration paid by NewLink or its Affiliates or Sublicensees for any rights to Third Party intellectual property necessary or
useful for the identification, research, development, manufacture, use or sale of Royalty Bearing Products; provided, that under no
circumstances shall the royalty payments otherwise payable to AURI pursuant to this Section 4.3 for any calendar quarter in the
absence of this reduction be reduced by more than [*] as a result of this Section 4.3(b)(i). NewLink may carry forward to
subsequent calendar quarters any deductions that it was not able to deduct as a result of the foregoing provision.
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(ii) In the event that a Generic Product is sold during the Royalty Term with respect to a Royalty
Bearing Product, then, beginning in the calendar quarter following the first sale of such Generic Product, the royalty payments
otherwise due to AURI pursuant to this Section 4.3 with respect to Net Sales of such Royalty Bearing Product shall be reduced by
[*] of what would otherwise have been due.

(iii) On a country-by-country and Royalty Bearing Product-by-Royalty Bearing Product basis, upon
the expiration of the last-to-expire Valid Claim included in Royalty Bearing Patents in such country claiming such Royalty Bearing
Product in such country, then payments otherwise due to AURI pursuant to this Section 4.3 with respect to Net Sales for such
Royalty Bearing Product in such country shall be reduced by [*] of what would otherwise have been due.

(c)    Royalty Term. For each Royalty Bearing Product, on a Royalty Bearing Product-by-Royalty Bearing Product
and country-by-country basis, NewLink’s royalty payment obligations under this Section 4.3 shall commence upon the First
Commercial Sale of such Royalty Bearing Product in the Field in such country and expire upon the later of: (i) the expiration of the
last-to-expire Valid Claim included in Royalty Bearing Patents in such country claiming the Royalty Bearing Product in such
country; or (ii) the tenth (10th) anniversary of the First Commercial Sale of such Royalty Bearing Product in the Field in such
country (“Royalty Term”).

4.4    Sublicense Revenue. NewLink shall pay AURI [*] of any Sublicense Revenue received by NewLink or its Affiliates
during [*] and [*] of any Sublicense Revenue received by NewLink or its Affiliates after [*] and before the end of the Royalty
Term for the applicable Royalty Bearing Product. Such payments shall be made within [*] days after the end of the calendar quarter
in which the applicable Sublicense Revenue is received.

ARTICLE 5

Payments, Records, Audit

5.1    Payments. All amounts payable to AURI under this Agreement shall be paid in Dollars by check or by wire transfer
to a bank account specified in writing by AURI; provided, however, the if Royalty Bearing Products are sold in a country in which
conditions or legal restrictions exist which prohibit remittance of Dollars, NewLink shall have the right and option to make the
royalty payment for such country by depositing the amount thereof in the currency of the country of sale at NewLink's election, to
AURI’s account in a bank designated by AURI in such country

    
5.2    Royalty Reports and Payments. During the Royalty Term, NewLink shall prepare and deliver to AURI royalty

reports of the sale of Royalty Bearing Products by NewLink, its Affiliates and Sublicensees for each calendar quarter within [*]
days of the end of each such calendar quarter specifying in the aggregate and on a Royalty Bearing Product-by-Royalty Bearing
Product basis: (a) total gross amounts received by NewLink, its Affiliates and Sublicensees for the sale of Royalty Bearing
Products for use in the Field to Third Parties that are not licensees or sublicensees of the selling party (unless such licensee or
sublicensee is the end user of such Royalty Bearing Product); (b) amounts deducted in accordance with the definition of Net Sales;
(c) Net Sales; and (d) royalties payable. Royalties will be payable on a quarterly basis and any such payments shall be made within
[*] days after the end of the calendar quarter during which the applicable Net Sales were received.
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5.3    Exchange Rate. For Net Sales outside the United States, the rate of exchange to be used in computing the amount of
currency equivalent in United States dollars due AURI shall be made at the rate of exchange published in the Wall Street Journal,
Eastern Edition on the last business day of the applicable calendar quarter.
 

5.4    Books and Records. NewLink shall keep accurate books and accounts of record in connection with its and its
Affiliates’ sales of Royalty Bearing Products in sufficient detail to permit verification of NewLink’s payments pursuant to Section
4.3. NewLink shall contractually obligate Sublicensees to keep accurate books and accounts of records in connection with their
sales of Royalty Bearing Products for which a royalty is due hereunder. NewLink shall maintain, and shall contractually obligate
Sublicensees to maintain, such records for a period of [*] years from the end of the calendar quarter in which the Net Sales were
received.

5.5    Audit. AURI, at its expense, through an independent, United States nationally recognized certified public accountant
reasonably acceptable to NewLink, shall have the right to access NewLink’s relevant books and records for the sole purpose of
verifying NewLink’s payments to AURI pursuant to Section 4.3 during any portion or all of the preceding [*] years; such access
shall be conducted after reasonable prior notice by AURI to NewLink during NewLink’s ordinary business hours, shall not be more
frequent than once during any calendar year and shall not include any books and records that were previously accessed pursuant to
this Section 5.5. Such accountant shall execute a confidentiality agreement with NewLink in customary form and shall only
disclose to AURI whether NewLink paid AURI the correct amounts pursuant to Section 4.3 during the audit period and if not, any
information necessary to explain the source of the discrepancy. If such audit determines that NewLink paid AURI less than the
amount properly due and such determination is not subject to a good faith dispute, then NewLink shall promptly pay AURI an
amount equal to such underpayment, and if the amount underpaid exceeds [*] of the total amount due for the audited period,
NewLink shall also reimburse AURI for the reasonable, documented out-of-pocket costs of such audit. In the event such audit
determines that NewLink paid AURI more than the amount properly due in respect of any quarter, then AURI shall promptly issue
a refund to NewLink of such overpayment.

5.6    Withholding of Taxes. Any withholding of taxes levied by tax authorities on the payments hereunder shall be borne
by AURI and deducted by NewLink, from the sums otherwise payable by it hereunder, for payment to the proper tax authorities on
behalf of AURI. NewLink agrees to cooperate with AURI in the event AURI claims exemption from such withholding or seeks
deductions under any double taxation or other similar treaty or agreement from time to time in force, such cooperation to consist of
providing AURI with receipts of payment of such withheld tax or other documents reasonably available to NewLink.

ARTICLE 6

Intellectual Property

6.1    Ownership of Inventions. NewLink shall own the entire right, title and interest in and to any and all information
discovered, created, identified or made by it and its Affiliates and their respective employees, agents or independent contractors in
the course of performing or exercising its rights under this Agreement, and all intellectual property rights in any of the foregoing.
For clarity, Augusta University employees are not considered employees, agents, or independent contractors for purposes of this
Section 6.1; provided, however, that Dr. David Munn shall be considered an independent contractor of NewLink when
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he is providing consulting services to NewLink pursuant to his separate consulting agreement with NewLink (the “Consulting
Agreement”). The Parties will make diligent efforts to identify whether particular activities performed by Dr. Munn are being
performed pursuant to the Research Services Agreement or the Consulting Agreement. For the avoidance of doubt, unless the
Parties agree otherwise in writing, (a) any advice provided by Dr. Munn with respect to (i) research to be performed in NewLink’s
facilities (including facilities leased by NewLink from Augusta University), (ii) implementation or troubleshooting of an assay
developed pursuant to the Research Services Agreement, (iii) interpretation of data arising from such an assay or (iv) an assay
being developed by NewLink that does not use Background Know-How will be deemed to be performed pursuant to the Consulting
Agreement and (b) any advice provided by Dr. Munn with respect to research to be performed in Dr. Munn’s laboratory at Augusta
University will be deemed to be performed pursuant to the Research Services Agreement.

6.2    Prosecution of Patent Rights.

(a)    Subject to Section 6.2(b), as between the Parties, NewLink shall be responsible for and control the preparation,
filing, prosecution and maintenance of all patents and patent applications within the Royalty Bearing Patents, at NewLink’s sole
expense and in its sole discretion; provided, however, that NewLink shall (i) provide AURI with a report on the status of the
prosecution of the Licensed Patents on a regular basis, but not in any case less than quarterly, (ii) provide AURI with copies of all
material correspondence concerning the Licensed Patents to and from any patent office in the Territory, and (iii) provide AURI with
drafts of each material filing (including without limitation draft patent applications and responses to office actions and similar
filings) with respect to the Licensed Patents a reasonable amount of time in advance of the anticipated filing date and reasonably
consider any timely comments provided by AURI.

(b) In the event that NewLink elects to not to maintain or continue prosecution of any patent or patent
application within the Licensed Patents, NewLink shall provide AURI written notice thereof at least [*] days before the applicable
deadline and AURI shall have the right to assume maintenance or continued prosecution of that Licensed Patent. If AURI decides
to maintain or continue prosecution of such Licensed Patent, in its sole discretion, it shall so notify NewLink in writing and
NewLink shall have the right, but not the obligation, to elect to reimburse AURI for its out-of-pocket expenses for such
maintenance or continued prosecution. If AURI does so maintain or continue prosecution of such Licensed Patent and NewLink
elects not to reimburse AURI for its out-of-pocket expenses of such maintenance or continued prosecution, then such patent or
patent application shall cease to be a Licensed Patent.

(c) NewLink may exercise any of its rights pursuant to this Section 6.2 through an Affiliate or Sublicensee.

6.3    Patent Term Extension and Supplementary Protection Certificate. As between the Parties, NewLink shall have
the sole right to make decisions regarding and NewLink shall have the right to apply for, patent term extensions, in the Territory
including in the United States with respect to extensions pursuant to 35 U.S.C. §156 et. seq. and in other jurisdictions pursuant to
supplementary protection certificates, and in all jurisdictions with respect to any other extensions that are now or become available
in the future, wherever applicable, for the Licensed Patents and with respect to the Royalty Bearing Products, in each case
including whether or not to apply for such extensions or supplementary protection certificates. AURI shall provide prompt and
reasonable assistance, as requested by NewLink, including by taking such action as patent holder
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as is required under any applicable law to obtain such extension or supplementary protection certificate. NewLink may exercise any
of its rights pursuant to this Section 6.3 through an Affiliate or Sublicensee.

6.4    Enforcement.

(a)    Each Party shall promptly notify the other in writing of any alleged or threatened infringement of the Royalty
Bearing Patents of which it becomes aware. As between the Parties, NewLink shall have the sole right, but not the obligation, to
bring a suit or otherwise take action against any person or entity directly infringing, contributorily infringing or inducing
infringement of any PTEN Inhibitor Patent and the first right, but not the obligation, to bring a suit or otherwise take action against
any person or entity directly infringing, contributorily infringing or inducing infringement of any Licensed Patent. If NewLink fails
to bring a suit or otherwise take action with respect to infringement of any Licensed Patent within [*] following receipt of notice of
the alleged infringement, AURI shall have the right to bring suit or otherwise take action with respect to such infringement at its
own expense and by counsel of its own choice, and NewLink shall have the right, at its own expense, to be represented in any such
suit by counsel of its own choice.

(b)    Each Party shall cooperate with and provide to the Party enforcing any such rights under this Section 6.4
reasonable assistance in such enforcement, at such enforcing Party’s request and expense. AURI further agrees to join, at
NewLink’s expense, any such action brought by NewLink under this Section 6.4 as a party plaintiff if required by applicable law to
pursue such action. The enforcing Party under this Section 6.4 shall keep the other Party regularly informed of the status and
progress of such enforcement efforts, and shall reasonably consider the other Party’s comments on any such efforts.
    

(c)    Any recovery obtained by either or both of the Parties in connection with or as a result of any action to enforce
any Licensed Patent, whether by settlement or otherwise, shall first be applied to reimburse the costs and expenses of the Party that
brought and controlled such action and then to reimburse the costs and expenses of the other Party in connection with such action,
and any amounts remaining after such reimbursement shall be retained by the Party that brought and controlled such action, except
that if NewLink is the Party that brought and controlled such action, any remaining portion of such recovery that is attributable to
lost sales with respect to Royalty Bearing Products shall be treated as Net Sales and subject to payment of royalties pursuant to
Section 4.3.

(d)    NewLink may exercise any of its rights pursuant to this Section 6.4 through an Affiliate or Sublicensee.

ARTICLE 7

Confidentiality

7.1    Confidentiality. Information disclosed by one Party to the other Party (including pursuant to the Research Services
Agreement or the confidentiality agreement between the Parties dated August 29, 2014 (the “CDA”)), whether disclosed in oral,
written, graphic, or electronic form, shall be treated as “Confidential Information” of such disclosing Party under this Agreement.
The terms of this Agreement, the terms of the Research Services Agreement, and the Foreground Know-How shall be deemed to be
both Parties’ Confidential Information, and each Party shall have the obligations set forth in this Article 7 with respect thereto. The
Test Results shall be deemed to be NewLink’s Confidential Information, and AURI shall have the obligations set forth in this
Article 7 with respect thereto. Except to the extent expressly authorized by
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this Agreement or otherwise agreed in writing by the Parties, each Party agrees that, for the term of this Agreement and for [*]
years thereafter, it shall keep confidential and shall not publish or otherwise disclose and shall not use for any purpose other than as
provided for in this Agreement any Confidential Information of the other Party, unless the receiving Party can demonstrate by
competent proof that such Confidential Information:

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

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

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

(d)    was disclosed to the receiving Party, other than under an obligation of confidentiality to a Third Party, by a
Third Party who had no obligation to the disclosing Party not to disclose such information to others; or

(e)    was independently discovered or developed by the receiving Party without the use of Confidential Information
belonging to the disclosing Party.

7.2    Authorized Disclosure.

(a)    Each Party may disclose Confidential Information belonging to the other Party to the extent such disclosure is
reasonably necessary to:

(i) prosecute or defend litigation with respect to this Agreement; or

(ii) comply with applicable laws, governmental regulations or court orders.

(b)    Additionally, NewLink may use and disclose Confidential Information belonging to AURI to the extent such
use or disclosure:

(i)    is reasonably necessary for the prosecution or enforcement of Royalty Bearing Patents or patents or
patent applications relating to Royalty Bearing Products or for regulatory filings for Royalty Bearing Products;

(ii)    is pursuant to NewLink’s exercise of its license pursuant to Section 2.1; or

(iii) is to NewLink’s officers, directors, employees, consultants, contractors, or Affiliates, or potential
or actual investors, acquirers, licensees, or Sublicensees, in each case who agree to be bound by customary terms of confidentiality.

(c)    Notwithstanding the foregoing Section 7.2(a), in the event a Party is required to make a disclosure of the other
Party’s Confidential Information pursuant to Section 7.2(a)(ii) it will, except where impracticable, give reasonable advance notice
to the other Party of such disclosure and, at the request and
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expense of the other Party, use commercially reasonable efforts to secure confidential treatment of such information.

7.3    Filing of this Agreement. The Parties shall coordinate in advance with each other in connection with the filing of this
Agreement (including providing at least two (2) business days to review a draft redacted version of this Agreement) with any
securities authority or with any stock exchange on which securities issued by a Party or its Affiliate are traded, and the filing Party
shall use reasonable efforts to seek confidential treatment for the terms proposed to be redacted; provided that the filing Party shall
ultimately retain control over what information to disclose to any securities authority or stock exchange, as the case may be. Other
than such obligation, neither Party (nor any of its Affiliates) shall be obligated to consult with or obtain approval from the other
Party with respect to any filings to any securities authority or stock exchange.
 

7.4    Publications. AURI shall have the right to publish or publicly present information included in the Licensed
Technology subject to the provisions of this Section 7.4. AURI shall provide NewLink with a copy of each proposed presentation,
publication or abstract disclosing Information included in the Licensed Technology at least [*] days prior to submission or
presentation. NewLink may request reasonable changes or deletions be made in any proposed presentation, publication or abstract
in order to protect the Licensed Patents or the Foreground Know-How that it has decided to maintain as a trade secret. AURI shall
not publish or present any of NewLink’s Confidential Information without NewLink’s prior written consent and AURI shall remove
any of NewLink’s Confidential Information from any proposed presentation, publication or abstract upon the request of NewLink.
AURI agrees to delay any proposed public disclosure for up to [*] days in order to allow NewLink to file patent applications
protecting the information disclosed in such public disclosure.

7.5    Press Release. NewLink shall have the right to issue a press release or make a public announcement concerning this
Agreement or the subject matter hereof without the prior written consent of AURI, provided that NewLink provides AURI with a
copy of such press release or public announcement in advance of its issuance or publication for AURI’s review and comment.

ARTICLE 8

Representations And Warranties

8.1    Representations and Warranties of NewLink. NewLink hereby represents and warrants to AURI that, as of the
Effective Date:

(a)    Corporate Existence and Power. NewLink is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction in which it is incorporated and has full power and authority and the legal right to own
and operate its property and assets and to carry on its business as it is now being conducted and as contemplated by this Agreement.

(b)    Authority and Binding Agreement. (i) NewLink has the power and authority and the legal right to enter into
this Agreement and perform its obligations hereunder; (ii) NewLink has taken all necessary authorized action on its part required to
authorize the execution and delivery of this Agreement and the performance of its obligations hereunder; and (iii) this Agreement
has been duly executed and delivered
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on behalf of NewLink and constitutes a legal, valid and binding obligation that is enforceable against it in accordance with its
terms.

8.2    Representations and Warranties of AURI. AURI hereby represents and warrants, as of the Effective Date, AURI
and covenants as follows:

(a)    Corporate Existence and Power. AURI is duly organized, validly existing and in good standing under the
laws of the jurisdiction in which it is incorporated and has full power and authority and the legal right to own and operate its
property and assets and to carry on its business as it is now being conducted and as contemplated by this Agreement.

(b)    Authority and Binding Agreement. (i) AURI has the power and authority and the legal right to enter into this
Agreement and perform its obligations hereunder; (ii) AURI has taken all necessary authorized action on its part required to
authorize the execution and delivery of this Agreement and the performance of its obligations hereunder; and (iii) this Agreement
has been duly executed and delivered on behalf of AURI and constitutes a legal, valid and binding obligation that is enforceable
against it in accordance with its terms.

(c)    Licensed Technology. Except for any rights of the U.S. government with respect to the patent application
listed on Exhibit B, AURI is the sole owner of the entire right, title and interest in and to all patents, patent applications and other
intellectual property rights within the Licensed Technology. AURI has the full and legal rights and authority to license to NewLink
the Licensed Technology.

(d)    No Conflict. AURI has not entered, and shall not enter, into any agreement with any Third Party that is in
conflict with the rights granted to NewLink under this Agreement, and has not taken and shall not take any action that would in any
way prevent it from granting the rights granted to NewLink under this Agreement, or that would otherwise materially conflict with
or adversely affect NewLink’s rights under this Agreement. AURI’s performance and execution of this Agreement does not and
will not result in a breach of any other contract to which it is a party. As of the Effective Date, AURI is not aware of any action,
suit, inquiry or investigation instituted by any Third Party that threatens the validity of this Agreement.

(e)    No Claims. Except for (i) any rights of the U.S. government with respect to the patent application listed on
Exhibit B and (ii) the rights of academic researchers to use Materials included in the Background Know-How in non-commercial
research in accordance with the terms of the material transfer agreement pursuant to which AURI provided such Materials, no
Third Party has any license, option or other rights or interest in or to the Licensed Technology or any part thereof. As of the
Effective Date, there are no threatened or pending actions, suits, investigations, claims or proceedings in any way relating to the
Licensed Technology or any part thereof, and AURI has not received, nor is it aware of, any claims or allegations that a Third Party
has any right or interest in or to any patent or patent application in the Licensed Patents or that any of such patents or patent
applications are invalid or unenforceable.

8.3    Disclaimers. Except as otherwise set forth in this Agreement, neither Party makes, and each Party hereby disclaims,
any and all representations and warranties of any kind, express or implied, with respect to the subject matter of this Agreement,
including without limitation warranties of merchantability, fitness for a particular purpose and non-infringement and any warranty
arising out of prior course of dealing and usage of trade.
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ARTICLE 9

Indemnification

9.1    Indemnification by NewLink. NewLink hereby agrees to indemnify, defend and hold harmless AURI, its officers,
directors and employees and their successors, heirs and assigns (collectively, the “AURI Indemnitees”) from and against all
liabilities, damages, expenses or loss, including reasonable legal expenses and attorneys’ fees, resulting directly from Third Party
suits, claims, actions, proceedings and demands against a AURI Indemnitee arising from: (a) NewLink’s or its Affiliates’ or
Sublicensees’ research, development, manufacturing, use, marketing or sale of Royalty Bearing Products, practice of the Licensed
Technology or use of the Test Results; or (b) NewLink’s negligence, recklessness, intentional misconduct or breach of any
obligation, representation, warranty or covenant in this Agreement or the Research Services Agreement.

9.2    Procedure. To be eligible to be indemnified as described in Section 9.1, each of the AURI Indemnitees seeking to be
indemnified shall provide NewLink with prompt notice of any claim (with a description of the claim and the nature and amount of
any such loss) giving rise to the indemnification obligation pursuant to Section 9.1 and the exclusive ability to defend such claim
(with the reasonable cooperation of AURI Indemnitee(s)). Each AURI Indemnitee shall have the right to retain its own counsel, at
its own expense, if representation by the counsel of NewLink would be inappropriate due to actual or potential differing interests
between such AURI Indemnitee(s) and NewLink. Neither the AURI Indemnitee(s) nor NewLink shall settle or consent to the entry
of any judgment with respect to any claim for losses for which indemnification is sought without the prior written consent of the
other (not to be unreasonably withheld or delayed); provided however, that NewLink shall have the right to settle or compromise
any claim for losses without such prior written consent if the settlement or compromise provides for a full and unconditional
release of the AURI Indemnitee(s) and is not materially prejudicial to any AURI Indemnitee’s rights. NewLink’s obligation to
indemnify the AURI Indemnitee(s) pursuant to Section 9.1 shall not apply to the extent of any losses (a) that arise from the
negligence, recklessness, or intentional misconduct of any AURI Indemnitee; or (b) that arise from the breach by AURI of any
obligation, representation, warranty or covenant in this Agreement or the Research Services Agreement.

9.3    Responsibility of AURI. AURI shall be responsible for its own acts in connection with this Agreement, including its
negligence, recklessness or intentional misconduct and its breach of any obligation, representation, warranty or covenant in this
Agreement.

ARTICLE 10

Term; Termination

10.1    Term. The term of this Agreement shall commence upon the Effective Date and shall expire upon the expiration of
all royalty obligations under Section 4.3, unless terminated earlier pursuant to this Article 10. After the expiration of the Royalty
Term for a Royalty Bearing Product in a particular country, the license to NewLink under Section 2.1 with respect to such Royalty
Bearing Product in such country shall be deemed to be fully-paid, perpetual and irrevocable.

10.2    Termination by NewLink. NewLink may terminate this Agreement at will upon thirty (30) days prior written notice
to AURI.
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10.3    Termination for Material Breach.

(a)    Subject to Section 10.3(b), if either Party is in material breach or default of any of its obligations hereunder, the
non-breaching Party may give written notice to the breaching Party reasonably describing the events or circumstances related to the
alleged breach or default, and in the event the breaching Party fails to cure such material breach or default within [*] after receipt of
such notice (or in the event that such breach is not capable of cure within such [*] period, fails to commence to cure such breach
within such period and thereafter to prosecute such cure diligently to completion), the non-breaching Party shall have the right to
terminate this Agreement by giving written notice to the breaching Party to such effect. Notwithstanding the foregoing, a Party
shall have the right to terminate this Agreement pursuant to this Section 10.3(a): (i) with respect to an individual Royalty Bearing
Product or country only, if the other Party’s material breach giving rise to such termination right relates only to such Royalty
Bearing Product or country, or (i) in its entirety only if such material breach fundamentally frustrates the objectives or transactions
contemplated by this Agreement taken as a whole.

(b)    If the alleged breaching Party disputes in good faith the existence or materiality of a breach specified in a
notice provided by the other Party in accordance with Section 10.3(a), and such alleged breaching Party provides the other Party
notice of such dispute within [*] after receipt of such notice, then the non-breaching Party shall not have the right to terminate this
Agreement under Section 10.3(a) unless and until (i) the dispute resolution process in Section 11.2 has finally determined that the
alleged breaching Party has materially breached the Agreement and (ii) such Party fails to cure such breach within [*] following
such final decision (or in the event that such breach is not capable of cure within such [*] period, fails to commence to cure such
breach within such period and thereafter to prosecute such cure diligently to completion). It is understood and agreed that during
the pendency of such dispute, all of the terms and conditions of this Agreement shall remain in effect and the Parties shall continue
to perform all of their respective obligations hereunder.

10.4    Results of Termination.

(a)    Accrued Obligations; Survival. Termination or expiration of this Agreement for any reason shall not release a
Party from any liability or obligation that already has accrued prior to such expiration or termination, nor affect the survival of any
provision hereto to the extent it is expressly stated to survive such termination. The following provisions shall survive any
expiration or termination of this Agreement for a period of time specified therein, or if not specified, then they shall survive
indefinitely: Articles 1, 9, 11 and 12 and Sections 5.4, 5.5, 6.1 (solely with respect to the first sentence), 7.1, 7.2, 7.4, 7.5, 8.3, 10.1
and 10.4. For clarity, the 10 year period noted in Section 7.1 shall commence on the effective date of expiration or termination of
this Agreement.

(b)    PTEN Inhibitor Milestone and Royalty Obligations. NewLink’s obligation to make milestone and royalty
payments to AURI pursuant to Section 4.2 and 4.3 with respect to PTEN Inhibitor Products will not be extinguished by an early
termination of the Agreement (other than termination for AURI’s uncured material breach) but will instead continue, on a PTEN
Inhibitor Product by PTEN Inhibitor Product and country by country basis, until the later of (i) expiration of the last-to-expire Valid
Claim within the PTEN Inhibitor Patents that covers such PTEN Inhibitor Product in the country in which the PTEN Inhibitor
Product is sold and (ii) ten (10) years following First Commercial Sale of such PTEN Inhibitor Product in such country. After the
early termination of this Agreement, AURI shall not enforce, or permit or assist any other person or entity to enforce, the Licensed
Patents or Licensed Know-How against NewLink, its Affiliates
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or Sublicensees with respect to any PTEN Inhibitor Product for which NewLink has made all milestone and royalty payments
owed, at the time in question, pursuant to the preceding sentence.

(c)    Sublicense Survival. Upon termination of this Agreement by AURI pursuant to Section 10.3, each sublicense
granted by NewLink pursuant to Section 2.2 that is in force at the time of such termination shall survive such termination provided
that such Sublicensee pays to AURI all amounts that NewLink would have been obligated to pay to AURI pursuant to (i) Section
4.3 on account of Net Sales by such Sublicensee after such termination and (ii) Section 4.4 on account of Sublicense Revenue paid
by such Sublicensee to NewLink after such termination.

ARTICLE 11

Governing Law; Dispute Resolution

11.1    Governing Law. This Agreement shall be governed by the laws of the State of Georgia, without giving effect to any
conflicts of laws principles that would require the application of other law.

11.2    Dispute Resolution. The Parties shall make all reasonable efforts to resolve any dispute concerning this Agreement,
its construction or its actual or alleged breach, by face-to-face negotiations between representatives of each Party. Should such
negotiations fail to resolve the matter within [*] following a written request for such negotiations by either Party to the other Party,
each Party shall have the right to pursue any remedies available to it at law or in equity.

11.3    Conflicts with Other Agreements. In the event a conflict arises between a provision or requirement between this
Agreement and the Research Services Agreement, the provisions of this Agreement shall govern.

ARTICLE 12

General Provisions

12.1    Notices. All notices required or permitted to be given under this Agreement shall be in writing and shall be mailed
by registered or certified mailed addressed to the signatory to whom such notice is required or permitted to be given and
transmitted by facsimile to the number indicated below. All notices shall be deemed to have been given when received by fax
confirmation or mail delivery confirmation.
All notices to NewLink shall be addressed as follows:

NewLink Genetics Corporation
2503 South Loop Drive
Suite 5100
Ames, Iowa 50010
Attn: Chief Financial Officer
Fax: 515-296-5557

with copies to (which copies shall not constitute notice):

NewLink Genetics Corporation
2503 South Loop Drive
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Suite 5100
Ames, Iowa 50010
Attn: Chief Executive Officer
Fax: 515-296-5557

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attn: Marya A. Postner, Ph.D.
Fax: 650-849-7400

All notices to AURI shall be addressed as follows:

Sarah J. White
Executive Director
Augusta University Research Institute, Inc.
Augusta University
CJ-3301, 1120 15th Street
Augusta, GA 30912-4810

    

with a copy to (which copy shall not constitute notice):

Office of Innovation Commercialization
Augusta University
Attn: Director
1120 15th Street, CA-2123
Augusta, Georgia 30912-4810

Any Party may, by written notice to the other, designate a new address or fax number to which notices to the Party giving the notice
shall thereafter be mailed or faxed.

12.2    Force Majeure. No Party shall be liable for any delay or failure of performance to the extent such delay or failure is
caused by circumstances beyond its reasonable control and that by the exercise of due diligence it is unable to prevent, provided
that the Party claiming excuse uses its commercially reasonable efforts to overcome the same.

12.3    Entirety of Agreement. This Agreement and the Research Services Agreement set forth the entire agreement and
understanding of the Parties relating to the subject matter contained herein and merges all prior discussions and agreements
between them (including the CDA), and no Party shall be bound by any representation other than as expressly stated in this
Agreement. The Agreement may be amended only by a written instrument signed by authorized representatives of each of the
Parties.

12.4    Non-Waiver. The failure of a Party in any one or more instances to insist upon strict performance of any of the terms
and conditions of this Agreement shall not be construed as a waiver or
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relinquishment, to any extent, of the right to assert or rely upon any such terms or conditions on any future occasion.

12.5    Disclaimer of Agency. This Agreement shall not constitute any Party the legal representative of agent of another, nor
shall any Party have the right or authority to assume, create, or incur any Third Party liability or obligation of any kind, express or
implied, against or in the name of or on behalf of another except as expressly set forth in this Agreement.

12.6    Severance. If any Article or part thereof of this Agreement is declared invalid by any court of competent jurisdiction,
then such declaration shall not affect the remainder of the Article or other Articles. To the extent possible the Parties shall revise
such invalidated Article or part thereof in a manner that will render such provision valid without impairing the Parties’ original
interest.

12.7    Assignment. Neither Party may assign or transfer this Agreement or any rights or obligations hereunder without the
prior written consent of the other Party, except that NewLink may make such an assignment or transfer without AURI’s consent to
NewLink’s Affiliates or to the successor to all or substantially all of the business of NewLink to which this Agreement relates
(whether by merger, acquisition, sale of stock, sale of assets or otherwise). Any permitted assignment shall be binding on the
successors, heirs and assigns of the assigning Party. Any assignment or attempted assignment by a Party in violation of the terms of
this Section 12.7 shall be null and void.

12.8    Limitation of Liability. Except with respect to indemnity obligatIons as set forth in ARTICLE 9 and to breachES of
the confidentiality obligations in ARTICLE 7, in no event shall either Party be liable to the other party for incidental, consequential,
indirect, punitive or special damages arising out of or related to this Agreement, however caused, under any theory of liability, even
if advised of the possibility of such damages.

12.9    Headings. The headings contained in this Agreement have been added for convenience only and shall not be
construed as limiting.

12.10    English Language. All notices required or permitted to be given hereunder, and all written, electronic, oral or other
communications between the Parties regarding this Agreement shall be in the English language. This Agreement was prepared in
the English language, which language shall govern the interpretation of, and any dispute regarding, the terms of this Agreement

12.11    Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be an original
and all of which shall constitute together the same document.

Signature Page to Follow
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[*]  Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with the Securities and
Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.

In Witness Whereof, the Parties hereto have duly executed this License Agreement on the Effective Date.

NewLink Genetics Corporation    Augusta University Research Institute, Inc.

/s/ Charles Link                 /s/ Sarah White                

Name:    Charles Link                 Name: Sarah White            

Title:     Chief Executive Officer         Title:     Executive Director        

                            

READ AND UNDERSTOOD:

By:    _/s/ David Munn___________________            

Name:    David H. Munn, M.D.                    

Signature Page of License Agreement
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Exhibit A

Licensed Know-How
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Exhibit B

Patent Application

[*]
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Research Services Agreement

This Research Services Agreement (“Agreement”) is between Augusta University Research Institute, Inc. (“AURI”) a non-profit research
and educational corporation, located at Augusta University (“University”), with principal offices at 1120 15th Street, Augusta, Georgia
30912-4810, and NewLink Genetics Corporation, with its principal offices at 2901 South Loop Drive, Ames, Iowa 50010 ("NewLink").
The parties may be referred to individually as “Party” and collectively as the “Parties.” David H. Munn, M.D., shall serve as principal
investigator (“PI”) on behalf of AURI.

Introduction

During the term of this Agreement, NewLink and AURI will collaborate on a research services program for developing and executing in
vitro and in vivo bioassays directed to further characterizing PTEN inhibitors identified by NewLink (“Research Services Program”);

NewLink has identified a need to conduct certain tests that: (a) require use of unique or special AURI skills, know-how and facilities that
either do not exist elsewhere or are not readily accessible; and (b) involve specialized methods and know-how of a primarily technical
nature (“Technical Tests”); and

NewLink has determined that it cannot obtain equivalent Technical Tests from a commercial entity;

AURI has determined that AURI’s performance of the Technical Tests is justified;

The Parties agree that the research services contemplated by this Agreement are of mutual interest and benefit to AURI and to NewLink,
and will further the instructional and research objectives of AURI in a manner consistent with its status as a nonprofit, tax-exempt,
research and educational institution; and

The Parties agree that the Technical Tests will be performed through a subcontract to University.

THEREFORE, the Parties agree as follows:

Terms and Conditions

1.        Performance of Technical Testing Services
1.1.    Technical Testing Services. During the term of this Agreement, AURI shall develop and perform specialized assays, or shall
develop the required techniques and help NewLink to perform such assays, as shall be required or desirable for the characterization of
PTEN inhibitors.  These experiments shall be drawn from Exhibit A, “Technical Testing Scope of Work - Menu of Technical Tests”, as
amended and updated throughout the course of the Agreement. Exhibit A contains a general outline of the testing that may potentially be
of use to NewLink; and this Exhibit shall be amended and updated before each Technical Test is first performed, to incorporate the actual
agreed upon method for performing such Technical Test, to identify any Background Know-How (as defined in the License Agreement) to
be used with respect to such Technical Test and to identify the types of Foreground Know-How (as defined in the License Agreement)
anticipated to be generated with respect to such Technical Test. Each set of experiments that is to be performed at AURI under this
Agreement shall be mutually agreed upon in advance and in writing by the Parties, on an experiment set-by-experiment set basis, with an
agreed budget (supplies, costs, and personnel) developed for each set of desired experiments.  AURI shall invoice
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NewLink for such experiments, and NewLink will pay the invoiced costs of the sets of experiments done at AURI, including associated
facilities and indirect costs, in each case to the extent that such set of experiments has been satisfactorily completed and such costs do not
exceed the budget therefor by more than [*], unless AURI obtained NewLink’s prior written consent for such cost over-run.  For clarity,
sets of experiments that are not mutually agreed upon and reduced to writing under this Agreement with an associated budget, are not
required to be performed by AURI on behalf of NewLink. AURI shall perform all work hereunder in a timely, efficient and professional
manner in accordance with industry standards and applicable laws.

1.2.    Reporting and Ownership of Test Results. AURI agrees to provide to NewLink, on no less than a quarterly basis or as otherwise
mutually agreed upon in writing, written reports of Test Results and Foreground Know-How under this Agreement. Exhibit A shall be
deemed updated to include all Foreground Know-How included in any such written report. “Test Results” shall include all data and results
of experiments or other work performed by AURI under this Agreement, including raw data, blots, instrumentation printouts, graphs,
tables, analytical data and observations. Upon request by NewLink, AURI shall provide NewLink the original Test Results, and AURI
shall be entitled to retain a copy thereof. NewLink shall solely own the Test Results; AURI shall assign and hereby assigns to NewLink all
right, title and interest in and to the Test Results. AURI will obtain all assignments necessary to effectuate such ownership. shall keep and
maintain any AURI working notes and laboratory records associated with the experiments or other work performed by AURI under this
Agreement in original form and, upon request by NewLink, shall provide NewLink or its designee with copies thereof and/or access
thereto. AURI shall not destroy such notes or records without first offering to transfer them to NewLink or its designee.

1.3.    Licensing. Pursuant to the License Agreement executed concurrently with this Agreement (“License Agreement”), NewLink has an
exclusive license to Licensed Know-How and Licensed Patents (as “Licensed Know-How” and “Licensed Patents” are defined in the
License Agreement), subject to AURI’s right to retain a non-exclusive, royalty-free right to use such intellectual property for its own
noncommercial research and educational purposes and subject to AURI’s additional retained rights with respect to the Background Know-
How, as specified in the License Agreement. In order to facilitate the license by AURI to NewLink of Licensed Know-How, the parties
agree that Exhibit A of this Research Services Agreement shall be deemed to also be incorporated into Exhibit A of the License
Agreement at the time the design of a proposed experiment under this Research Services Agreement is reduced to writing and signed by
both parties and that Exhibit A of the License Agreement shall be deemed to include all confidential Information (other than Test Results)
identified in any report provided by AURI as having been generated by AURI pursuant to the Research Services Agreement.

1.4.    Interpretation and Analysis. In no event will AURI be obligated to provide expert interpretation or analysis of Test Results under
this Agreement, but if such interpretation or analysis is provided, it will be deemed to be Foreground Know-How or Licensed Patents (as
applicable) and NewLink shall have an exclusive license and other rights thereto (including patent filing, prosecution and enforcement
rights) as specified in the License Agreement.

1.5        Technical Contacts. Each Party appoints the following individual to serve as its technical contact during performance of this
Agreement. Each Party will notify the other of any change in the technical contact in accordance with the notice requirements of this
Agreement.

For AURI:        David. H. Munn, M.D.

For NewLink:         Mario Mautino, Ph.D.

1.6.    Test Materials. NewLink will furnish to AURI NewLink’s proprietary compounds to be tested (“Test Materials”). If NewLink in its
discretion provides AURI with any cell lines or other materials to be used in Technical Test, such cell lines or materials shall be deemed to
be Test Materials. AURI will
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provide all other materials needed to perform the Technical Tests. AURI will exercise reasonable care in the handling and storage of Test
Materials but will not be liable to NewLink for any loss of or damage to Test Materials unless such loss or damage is due to AURI’s
negligence or willful misconduct. AURI will not provide the Test Materials to any third party or any person not directly involved in the
performance of the Technical Tests, AURI will not use the Test Materials for any purposes except for the performance of the Technical
Tests. AURI will return all unused Test Materials to NewLink upon the completion of the Technical Tests or termination of this Agreement
or, if earlier, upon NewLink’s request. The Test Materials shall remain solely owned by NewLink, and nothing herein constitutes a transfer
of ownership rights, or grant of any other rights in the Test Materials to AURI. NewLink shall deliver the Test Materials to the following
address:

Dr. David Munn        

Augusta University Cancer Center, Room CN4141

1120 15th Street

Augusta, Georgia 30912

1.7.    Funding. AURI shall not use funding from any public or private source other than NewLink in the performance of the Research
Services Program.  NewLink acknowledges that PI has an on-going NIH-funded research program on the general biology of PTEN in
cancer (not directed to development and testing of new PTEN inhibitors) and this larger program is not covered by this Agreement. 

2.         Confidential Information
AURI shall comply with Article 7 of the License Agreement. 

3.         Inventions        
3.1.    Ownership of Inventions. “Inventions” means those potentially patentable discoveries first conceived or actually reduced to
practice by or on behalf of AURI in performance of this Agreement. The Parties anticipate that Inventions by PI are not likely to result
from AURI performance of this Agreement. Inventorship shall be determined according to United States patent law. However, if PI or
another employee or agent of University or AURI conceives or reduces to practice any Inventions, then ownership of Inventions shall vest
as follows: Inventions solely invented by PI or persons acting under the direction of PI or other employees or agents of AURI or
University shall be owned by AURI; Inventions jointly invented by PI or persons acting under the direction of PI or other employees or
agents of AURI or University together with NewLink’s employees, independent contractors or agents shall be jointly owned by AURI and
NewLink. AURI shall obtain all assignments necessary to effectuate such ownership. AURI shall promptly disclose all Inventions in
writing to NewLink, shall provide all additional information reasonably requested by NewLink and shall provide all assistance reasonably
requested by NewLink with respect to the filing, prosecution or enforcement of patents or patent applications claiming Inventions, which
patents and patent applications are Licensed Patents under the Licensed Agreement.

3.2.    No Implied License. This Agreement shall not be construed to confer any rights upon either Party by implication, estoppel, or
otherwise as to any intellectual property of the other Party not otherwise expressly subject to this Agreement.

4.         Publication. AURI’s right to publish or publicly present Licensed Know-How are as set forth in Section 7.4 of the License
Agreement.
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5.        Compensation
5.1.     Payment Schedule. In consideration for AURI’s performance of Technical Tests, NewLink will pay to AURI compensation in the
amount and manner as negotiated and mutually agreed upon in writing on an experiment set-by-experiment set basis, which writing shall
include the work to be done, the costs of the work, and a timeline for Test Results.

5.2.    Billing Address. AURI will send all invoices to NewLink at the following address: invoices@linkp.com.

5.3.    Remittance. Provided that the applicable set of experiments has been satisfactorily completed and the invoiced amounts do not
exceed the budget therefor by more than [*], (unless AURI obtained NewLink’s prior written consent for such cost over-run), NewLink
will pay, within [*] days of its receipt of the applicable invoice, the invoiced amount to AURI in U.S. currency by check made payable to
"Augusta University Research Institute" and mailed to:

Augusta University Research Institute, Inc.
P.O. Box 945552
Atlanta, Georgia 30394-5552
Attn: Technical Testing Scope of Work - NewLink/Munn

6.         Term and Termination

6.1.    Term. This Agreement is effective on the last signature date below and will expire two years from that date, at which time the
Parties shall have the option in their sole discretion to renew the Agreement for three additional years, which mutually agreed renewal, if
any, shall be in writing signed by both Parties’ authorized representatives. The Parties agree that this Agreement shall not extend beyond
the termination of the License Agreement.

6.2.    Termination. Either Party may terminate this Agreement prior to its expiration date by providing written notice to the other Party at
least [*] days in advance of termination. Upon receipt of written notice of termination, AURI shall, to the extent possible, immediately
cease all new work under this Agreement; unless NewLink agrees otherwise in writing, AURI shall remain responsible for completing all
work initiated under this Agreement prior to the receipt of written notice of termination. In the event of earlier termination of this
Agreement, NewLink will promptly pay AURI for Technical Tests performed, including non-cancellable obligations made by AURI (if
NewLink is the terminating party), up to the effective date of termination (or beyond such effective date to the extent necessary for AURI
to complete work initiated prior to receipt of written notice of termination), provided that AURI delivers an itemized invoice therefor to
NewLink, the applicable Technical Tests have been satisfactorily performed and the invoiced amounts do not exceed the budget therefor
by more than [*], (unless AURI obtained NewLink’s prior written consent for such cost over-run). In the event that the PI becomes unable
or unwilling to continue the work under this Agreement, and a mutually acceptable substitute is not available, AURI or NewLink shall
have the option to terminate this Agreement on thirty days written notice.

7.        Disclaimer of Warranties

Subject to AURI’s compliance with THE LAST SENTENCE OF Section 1.1, ALL TECHNICAL TESTS, TEST RESULTS, AND
INVENTIONS UNDER THIS AGREEMENT ARE PROVIDED ON AN “AS IS” BASIS. Subject to AURI’s compliance with THE
LAST SENTENCE OF Section 1.1, AURI MAKES
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NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, AS TO ANY MATTER INCLUDING BUT NOT LIMITED TO
MERCHANTABILITY, USE OR FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT OF INTELLECTUAL
PROPERTY RIGHTS WITH REGARD TO THE TECHNICAL TESTS, TEST RESULTS, OR INVENTIONS UNDER THIS
AGREEMENT.

8. Limitation of Liability; Liability to Third Parties; Representations

8.1.     Limitation of Liability. Except with respect to indemnity obligatIons as set forth in SECTION 8.2 and to breachES of the
confidentiality obligations AS DESCRIBED IN SECTION 2, in no event shall either Party be liable to the other party for incidental,
consequential, indirect, punitive or special damages arising out of or related to this Agreement, however caused, under any theory of
liability, even if advised of the possibility of such damages.

8.2.     Liability to Third Parties.

(a) NEWLINK agrees to hold AURI and its trustees, officers, employees and agents (collectively, the “AURI Indemnitees”)
harmless from all liabilities, damages, and expenses, including reasonable attorney fees, resulting directly from third party claims or
demands asserted by third parties against a AURI Indemnitee arising from NEWLINK’S use of the Test Results and/or Inventions.

(b) To be eligible to be indemnified as described in Section 8.2(a), each of the AURI Indemnitees seeking to be indemnified shall
provide NewLink with prompt notice of any claim (with a description of the claim and the nature and amount of any such loss) giving rise
to the indemnification obligation pursuant to Section 8.2(a) and the exclusive ability to defend such claim (with the reasonable cooperation
of AURI Indemnitee(s)). Each AURI Indemnitee shall have the right to retain its own counsel, at its own expense, if representation by the
counsel of NewLink would be inappropriate due to actual or potential differing interests between such AURI Indemnitee(s) and NewLink.
Neither the AURI Indemnitee(s) nor NewLink shall settle or consent to the entry of any judgment with respect to any claim for losses for
which indemnification is sought without the prior written consent of the other (not to be unreasonably withheld or delayed); provided
however, that NewLink shall have the right to settle or compromise any claim for losses without such prior written consent if the
settlement or compromise provides for a full and unconditional release of the AURI Indemnitee(s) and is not materially prejudicial to any
AURI Indemnitee’s rights. NewLink’s obligation to indemnify the AURI Indemnitee(s) pursuant to this Section 8.2 shall not apply to the
extent of any losses (a) that arise from the negligence, recklessness, or intentional misconduct of any AURI Indemnitee; or (b) that arise
from the breach by AURI of any obligation, representation, warranty or covenant in this Agreement or the License Agreement.

(c) AURI shall be responsible for its own acts in connection with this Agreement, including its negligence, recklessness or
intentional misconduct and its breach of any obligation, representation, warranty or covenant in this Agreement.

8.3     Representation of AURI. AURI represents and warrants that, pursuant to a written subcontract agreement between AURI and
University, (a) as between AURI and University, AURI is the sole owner of all inventions, information, materials, data and results made,
created, conceived or actually reduced to practice by or on behalf of AURI or University in pursuant to this Agreement and AURI has the
right to grant to NewLink the rights and licenses thereto set forth in this Agreement or the License Agreement and (b) University is
obligated to comply with AURI’s obligations under this Agreement, including , but not limited to, AURI’s confidentiality obligations
under Section 2.
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9.         General Provisions

9.1.     Use of Names. Except as permitted pursuant to Section 7.5 of the License Agreement, neither Party shall use the name of the other
in any form of advertising or publicity without the express written permission of the other Party. NewLink shall seek such permission from
AURI by submitting the proposed use, well in advance of any deadline, to the University’s Vice President of the Division of
Communications and Marketing or designee.

9.2.     Governing Law. This Agreement is governed by and construed in accordance with the laws of the State of Georgia, U.S.A.,
without reference to its conflict of law provisions.

9.3.    Third Party Beneficiaries. This Agreement does not create any rights, or rights of enforcement, in third parties.

9.4.    Severability. If a court of competent jurisdiction finds any provision of this Agreement legally invalid or unenforceable, such
finding will not affect the validity or enforceability of any other provision of this Agreement and the Parties will continue to perform. To
the extent possible the Parties shall revise such invalidated Article or part thereof in a manner that will render such provision valid without
impairing the Parties’ original interest.

9.5.    Merger. This Agreement and the License Agreement embody the entire understanding of the Parties and supersedes all previous or
contemporaneous communications, either oral or written, between the Parties relating to the subject matter of this Agreement. All terms
and conditions of any other instruments, including purchase orders, issued by NewLink at any time to facilitate payment under this
Agreement are void.

9.6.    Amendments. No modification to this Agreement will be effective unless confirmed in a written amendment signed by each Party’s
authorized representative.

9.7.    Counterparts. The Parties may sign this Agreement in counterparts, each of which constitutes an original and all of which together
constitute the Agreement.

9.8.    Assignments. This Agreement shall bind, and inure to the benefit of, the Parties and any successors to substantially the entire assets
of the respective Party. Neither Party may assign this Agreement without first obtaining the prior written consent of the other Party, except
that NewLink may make such an assignment or transfer without AURI’s consent to NewLink’s Affiliates or to the successor to all or
substantially all of the business of NewLink to which this Agreement relates (whether by merger, acquisition, sale of stock, sale of assets
or otherwise). Any permitted assignment shall be binding on the successors, heirs and assigns of the assigning Party. Any attempted
assignment by a Party in violation of the terms of this Section 9.8 shall be null and void. The parties hereby consent to the subcontracting
of the work of the Technical Tests under the Agreement to University.

9.9.    Force Majeure. Each Party will be excused from performance of the Agreement only to the extent that performance is prevented by
conditions beyond the reasonable control of the affected Party. The Party claiming excuse for delayed performance will promptly notify
the other Party and will resume its performance as soon as performance is possible.

9.10.    Export Control. Each party shall comply with all relevant laws, whether United States or foreign, governing the exports and re-
exports of technical data or commodities made under this Agreement.

9.11.    Survival. All terms of this Agreement that are intended to survive termination or expiration in order to be effective shall survive
such termination or expiration.
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9.12.    Independent Contractor Status. The Parties are independent contractors with respect to each other and nothing herein shall create
any association, partnership, joint venture or agency relationship between them.

9.13.    Notices. Any notice given under this Agreement will be in writing and will be effective upon receipt evidenced by: (a) personal
delivery; (b) confirmed facsimile transmission; (c) return receipt of postage prepaid registered or certified mail; or (d) delivery
confirmation by commercial overnight carrier. All communications will be sent to the addresses set forth below or to such other address
designated by a Party by written notice to the other Party in accordance with this section:

AURI:    For matters related to this Agreement:

Sarah J. White
Executive Director
Augusta University Research Institute, Inc.
CJ-3301, 1120 15th Street
Augusta, Georgia 30912-4810

T: (706) 721-3087
F: (706) 721-6487

With a copy to:

David H. Munn, M.D.
Augusta University Cancer Center
1120 15th Street, CN 4141
T: (706) 721-8735
Email: DMUNN@ gru.edu

AURI will send all notices to NewLink under this Agreement to NewLink’s address as follows:

NewLink Genetics Corporation
2503 South Loop Drive
Suite 5100
Ames, Iowa 50010
Attn: Chief Financial Officer
Fax: 515-296-5557

with copies to (which copies shall not constitute notice):

NewLink Genetics Corporation
2503 South Loop Drive
Suite 5100
Ames, Iowa 50010
Attn: Chief Executive Officer
Fax: 515-296-5557

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attn: Marya A. Postner, Ph.D.
Fax: 650-849-7400
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9.14.    Equipment and Supplies. Unless the Parties agree otherwise, AURI shall retain title to any equipment and supplies purchased
with funds provided by NewLink under this Agreement provided that the mutually agreed budget clearly contemplates such purchase.

9.15.    Conflict of Interest. University institutional policy requires that persons engaged in sponsored research must disclose potential
financial conflicts of interest with such research, including certain consulting, stock ownership, or other relationships with a company
which sponsors such research, and that AURI /University must take measures to eliminate or minimize any effects of such potential
conflicts on the objectivity of such research. By signing below, PI agrees to comply with University institutional policy and requirements
governing conflict of interest.

9.16    Conflicts with Other Agreements. In the event a conflict arises between a provision or requirement between this Agreement and
the License Agreement, the provisions of the License Agreement shall govern.

[Signatures on next page.]
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IN WITNESS WHEREOF, the duly authorized representatives of the Parties hereby execute this Agreement as of the date appearing
below their respective signatures.

NewLink Genetics Corporation

By: /s/ Charles Link                                3/15/2016                                                    Date

Charles Link, Jr. M.D.                        

Printed Name

Chief Executive Officer                        

Title

Augusta University Research Institute, Inc.

By: /s/ Sarah White                                3/18/2016                                                    Date

Sarah J. White                            

Printed Name

Executive Director                        

Title

Read and Understood by PI:

/s/ David Munn                            

David. H. Munn, M.D.

David H. Munn, M.D.                    

Name Printed
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EXHIBIT A

Technical Testing Scope of Work - Menu of Technical Tests

[*]



EXHIBIT 31.1

CERTIFICATION

I, Charles J. Link, Jr., certify that:

1. I have reviewed this Amendment No. 1 to quarterly report on Form 10-Q of NewLink Genetics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: November 3, 2016

By: /s/ Charles J. Link, Jr.
Charles J. Link, Jr.
Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION

I, John B. Henneman III, certify that:

1. I have reviewed this Amendment No. 1 to quarterly report on Form 10-Q of NewLink Genetics Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: November 3, 2016

By: /s/ John B Henneman III
John B. Henneman III
Chief Financial Officer and Secretary
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION

Pursuant to the requirements set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 1350 of
Chapter 63 of Title 18 of the United States Code (18 U.S.C. § 1350), Charles J. Link, Jr., Chief Executive Officer of NewLink Genetics Corporation (the
“Company”), and John B. Henneman III, Chief Financial Officer and Secretary of the Company, each hereby certifies that, to the best of his knowledge:

1. The Company’s Amendment No. 1 to its Quarterly Report on Form 10-Q for the period ended March 31, 2016, to which this Certification is attached
as Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and

2. The information contained in the Amendment No. 1 fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Dated: November 3, 2016

By: /s/ Charles J. Link, Jr.
Charles J. Link, Jr.
Chief Executive Officer
(Principal Executive Officer)

By: /s/ John B. Henneman III
John B. Henneman III
Chief Financial Officer and Secretary
(Principal Financial Officer)

A signed original of this written statement has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its Staff upon request. This certification “accompanies” the
Form 10-Q/A to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by reference into any filing
of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of
the Form 10-Q/A), irrespective of any general incorporation language contained in such filing.


