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IntelGenx Technologies Corp.
Consolidated Balance Sheet
(Expressed in Thousands of U.S. Dollars ($000’s) Except Share and Per Share Data)
(Unaudited)
September 30,
2010
Assets
Current
Cash and cash equivalents
Accounts receivable
Prepaid expenses
Investment tax credits receivable

$

Property and Equipment
$
Liabilities
Current
Accounts payable and accrued liabilities

$
See accompanying notes
Approved on Behalf of the Board:

/s/ Horst G. Zerbe

$

$

315
315

Commitment and Contingency (note 4)
Shareholders' Equity
Capital Stock (note 5)
Additional Paid-in-Capital
Accumulated Other Comprehensive Income
Accumulated Deficit

/s/ Bernard J. Boudreau

1,746
370
53
409
2,578
158
2,736

December 31,
2009

Director
Director
2

0
11,073
91
(8,743)
2,421
2,736 $

1,525
618
48
512
2,703
158
2,861

704
704

0
8,809
13
(6,665)
2,157
2,861

IntelGenx Technologies Corp.
Consolidated Statement of Shareholders' Equity
For the Period Ended September 30, 2010
(Expressed in Thousands of U.S. Dollars ($000’s) Except Share and Per Share Data)
(Unaudited)
Accumulated
Additional
Other
Total
Paid-In
Comprehensive Accumulated Shareholders'

Capital Stock
Number
Balance - December 31, 2009
Foreign currency translation adjustment
Issue of common stock, net of transaction costs of
$286,421 (note 5)
Warrants issued, net of transaction costs of $186,818
(note 6)
Agents’ options
Modification of warrant terms (note 6)
Stock-based compensation (note 6)
Net loss for the period
Balance – September 30, 2010

Amount

33,081,271 $
6,500,000

0 $
0

-

-

39,581,271 $

0 $

See accompanying notes
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Capital

Income

Deficit

8,809 $
1,204

13 $
78
-

787

-

117
96
60
11,073 $

91 $

Equity

(6,665) $
(2,078)
(8,743) $

2,157
78
1,204
787
117
96
60
(2,078)
2,421

IntelGenx Technologies Corp.
Consolidated Statement of Operations and Comprehensive Loss
(Expressed in Thousands of U.S. Dollars ($000’s) Except Share and Per Share Data)
(Unaudited)
For the Three-Month Period
Ended September 30,
2010
2009
Revenue
Other income

$

582
324
906

Expenses
Research and development
Research and development tax credits
Management salaries
General and administrative
Professional fees
Depreciation
Foreign exchange
Interest and financing fees

$

606
(24)
131
71
380
12
(3)
96
1,269
(363)
(363)

382
1
383

For the Nine-Month Period
Ended September 30,
2010
2009
$

356
(41)
152
199
78
12
(62)
388
1,082
(699)
(43)
(656)

879
335
1,214

$

1,083
2
1,085

1,186
(72)
447
176
1,430
32
(4)
97
3,292
(2,078)
(2,078)

1,109
(116)
366
288
228
32
(96)
766
2,577
(1,492)
(127)
(1,365)

Loss Before Income Taxes
Deferred income taxes
Net Loss
Other Comprehensive Loss
Foreign currency translation adjustment
Comprehensive Loss

$

68
(295) $

185
(471) $

78
(2,000) $

(160)
(1,205)

Basic Weighted Average Number of Shares Outstanding
Basic and Diluted Loss Per Common Share (note 8)

$

35,483,445
(0.01) $

23,192,082
(0.02) $

33,890,795
(0.06) $

21,644,965
(0.06)

See accompanying notes
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IntelGenx Technologies Corp.
Consolidated Statement of Cash Flows
(Expressed in thousands of U.S. Dollars ($000’s) Except Share and Per Share Data)
(Unaudited)
For the Three-Month Period
Ended September 30,
2010
2009
Funds Provided (Used) Operating Activities
Net loss
Depreciation
Investor relations services
Stock-based compensation
Modification of warrant terms
Interest accretion
Deferred income taxes
Debt conversion expense

$

(363) $
12
4
12
96
(239)
(537)
(776)

Changes in non-cash operating elements of working capital
Financing Activities
Issue of capital stock
Transaction costs
Repayment of convertible notes
Investing Activities
Additions to property and equipment
Restricted cash
Increase (Decrease) in Cash and Cash Equivalent
Effect of Foreign Exchange on Cash and Cash Equivalents
Cash and Cash Equivalents
Beginning of Period
End of Period
See accompanying notes
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(656) $
12
7
199
(43)
175
(306)
48
(258)

(2,078) $
32
11
49
96
(1,890)
(43)
(1,933)

(1,365)
32
36
31
524
(127)
175
(694)
(282)
(976)

2,465
(356)
2,109

3,852
(678)
(976)
2,198

2,465
(356)
2,109

3,873
(678)
(976)
2,219

(23)
(23)
1,310
61

(18)
10
(8)
1,932
170

(29)
(29)
147
74

(21)
277
256
1,499
142

375
1,746

$

For the Nine-Month Period
Ended September 30,
2010
2009

$

95
2,197

$

1,525
1,746

$

556
2,197

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
1.

Basis of Presentation
The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting
principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they
do not include all of the information and footnotes required by generally accepted accounting principles for complete consolidated
financial statements. In the opinion of management, all adjustments considered necessary for a fair presentation have been included. All
such adjustments are of a normal and recurring nature.
These financial statements should be read in conjunction with the audited consolidated financial statements at December 31, 2009.
Operating results for the three and nine months ended September 30, 2010 are not necessarily indicative of the results that may be
expected for the year ending December 31, 2010. The Company prepares its financial statements in accordance with accounting
principles generally accepted in the United States (“U.S. GAAP”). This basis of accounting involves the application of accrual accounting
and consequently, revenues and gains are recognized when earned, and expenses and losses are recognized when incurred.
The consolidated financial statements include the accounts of the Company and its subsidiary companies. On consolidation, all interentity transactions and balances have been eliminated.
The financial statements are expressed in U.S. funds.
Management has performed an evaluation of the Company’s activities through the date and time these financial statements were issued
and concluded that there are no additional significant events requiring recognition or disclosure.

2.

Adoption of New Accounting Standards
Fair Value Measurements and Disclosures
On January 1, 2010, the Company adopted FASB ASU 2010-06, “Fair Value Measurements and Disclosures (Topic 820)”. This Update
provides amendments to Subtopic 820-10 and related guidance within U.S. GAAP to require disclosure of the transfers in and out of
Levels 1 and 2 and a schedule for Level 3 that separately identifies purchases, sales, issuances and settlements. It also clarifies exposing
disclosures requirements indicating that disaggregate information regarding classes of assets and liabilities that make up each level and
more detail regarding valuation techniques and inputs. This Update is effective for fiscal years beginning on or after December 15, 2009
except for the disclosure regarding Level 3 activity which is effective for fiscal years beginning after December 15, 2010. The adoption
of ASU 2010-06 did not have a material effect on the Company’s financial position or results of operations.
6

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
3.

Significant Accounting Policies
Recently Issued Accounting Pronouncements
In October 2009, the FASB issued Update No. 2009-13, “Revenue Recognition (Topic 605)—Multiple-Deliverable Revenue
Arrangements a consensus of the FASB Emerging Issues Task Force” (ASU 2009-13). ASU 2009-13 provides amendments to the criteria
in ASC 605-25, “Revenue Recognition – Multiple-Element Arrangements” for separating consideration in multiple-deliverable
arrangements. As a result of those amendments, multiple-deliverable arrangements will be separated in more circumstances than under
existing U.S. GAAP. ASU 2009-13: 1) establishes a selling price hierarchy for determining the selling price of a deliverable, 2)
eliminates the residual method of allocation and requires that arrangement consideration be allocated at the inception of the arrangement
to all deliverables using the relative selling price method, 3) requires that a vendor determine its best estimate of selling price in a manner
that is consistent with that used to determine the price to sell the deliverable on a standalone basis, 4) significantly expands the
disclosures related to a vendor’s multiple-deliverable revenue arrangements. ASU 2009-13 is effective prospectively for revenue
arrangements entered into or materially modified in fiscal years beginning on or after June 15, 2010. The Company is currently
evaluating the impact of this Statement on its consolidated financial statements.
In October 2009, the FASB issued Update No. 2009-14, “Software (Topic 985)—Certain Revenue Arrangements That Include Software
Elements a consensus of the FASB Emerging Issues Task Force” (ASU 2009-14). ASU 2009-14 changes the accounting model for
revenue arrangements that include both tangible products and software elements and provides additional guidance on how to determine
which software, if any, relating to tangible product would be excluded from the scope of the software revenue guidance. In addition, ASU
2009-14 provides guidance on how a vendor should allocate arrangement consideration to deliverables in an arrangement that includes
both tangible products and software. ASU 2009-14 is effective prospectively for revenue arrangements entered into or materially
modified in fiscal years beginning on or after June 15, 2010. The adoption of ASC 2009-14 is not expected to have a material effect on
the Company’s financial position or results of operations.
In April 2010, the FASB issued Update No. 2010-13, “Compensation—Stock Compensation (Topic 718): Effect of Denominating the
Exercise Price of a Share-Based Payment Award in the Currency of the Market in Which the Underlying Equity Security Trades”. This
amendment clarifies that a share-based payment award with an exercise price denominated in the currency of a market in which a
substantial portion of the entity’s equity securities trades shall not be considered to contain a market, performance, or service condition.
Therefore, such an award is not to be classified as a liability if it otherwise qualifies as equity classification. ASU 2010-13 is effective for
fiscal years, and interim periods within those fiscal years, beginning on or after December 15, 2010. Earlier application is permitted. The
adoption of ASU 2010-13 is not expected to have a material effect on the Company’s financial position or results of operations.
7

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
3.

Significant Accounting Policies (Cont’d)
In April 2010, the FASB issued Update No. 2010-17, “Revenue Recognition—Milestone Method (Topic 605): Milestone Method of
Revenue Recognition”. This ASU provides guidance on defining a milestone under Topic 605 and determining when it may be
appropriate to apply the milestone method of revenue recognition for research or development transactions. Consideration that is
contingent on achievement of a milestone in its entirety may be recognized as revenue in the period in which the milestone is achieved
only if the milestone is judged to meet certain criteria to be considered substantive. Milestones should be considered substantive in their
entirety and may not be bifurcated. An arrangement may contain both substantive and nonsubstantive milestones that should be evaluated
individually. ASU 2010-17 is effective on a prospective basis for milestones achieved in fiscal years, and interim periods within those
years, beginning on or after June 15, 2010. Early adoption is permitted. The Company is currently evaluating the impact of this Statement
on its consolidated financial statements.

4.

Commitment and Contingency
a) Commitment
On May 7, 2010, the Company executed a Project Transfer Agreement with one of its former development partners whereby the
Company acquired full rights to, and ownership of, CPI-300, a novel, high strength formulation of Bupropion hydrochloride, the active
ingredient in Wellbutrin XL®. In accordance with the Project Transfer Agreement the Company will be required to make a payment to its
former development partner within 45 days after both the FDA notifies the Company of NDA approval for CPI-300, and all other
necessary U.S. Regulatory Approvals for CPI-300 have been obtained. In addition, the Company will have to pay to its former
development partner 10% of sales royalties received, and 3% of upfront payments received, should a distribution agreement be signed in
the future.
b) Contingency
Subsequent to the end of the third quarter, the Court granted a motion to substitute the Company as defendant and counter plaintiff in
place of Cary Pharmaceuticals Inc. in a lawsuit filed by Biovail Laboratories SLR (Biovail) in the U.S. District Court for the District of
Delaware for patent infringement under the provisions of the Drug Price Competition and Patent Term Restoration Act of 1984, known as
the "Hatch-Waxman Act," with respect to Biovail's U.S. Patent No. 6,096,341. The Biovail lawsuit seeks to prevent the manufacture or
sale of the product during the life of the Biovail patent. The Company believes that the product does not infringe Biovail's patent and will
assert its rights. No provision has been made in the accounts for this claim.
8

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
5.

Capital Stock
September 30,
2010
Authorized 100,000,000 common shares of $0.00001 par value
20,000,000 preferred shares of $0.00001 par value
Issued 39,581,271 (December 31, 2009 - 33,081,271) common shares

$

396

December 31,
2009

$

331

On August 27, 2010, as part of a private placement, the Company issued 6,500,000 units for gross proceeds of CAD$2.6 million
(approximately US$2,465 thousand). Each unit consists of one common share and one common share purchase warrant. Each warrant
entitles the holder to purchase one common share at an exercise price of CAD$0.50 (approximately US$0.47) per common share and
expires 36 months after the date of issuance. Proceeds were allocated between the common shares and the warrants based on their relative
fair value. The common shares were recorded at a value of $1,490 thousand. (See note 5 for the portion allocated to the warrants.)
The Company paid an agent a cash commission in the amount of CAD$208 thousand (approximately US$197 thousand), which is equal
to 8% of the gross proceeds of the offering, a corporate finance fee of CAD$20 thousand (approximately US$19 thousand), and issued
520,000 compensation options, which was equal to 8% of the number of units sold in the offering. Each compensation option entitles the
holder to purchase one common share in the capital of the Company at an exercise price of CAD$0.50 (approximately US$0.47) per
common share and expires 24 months after the date of issuance of the unit.
In addition, the Company paid approximately $140 thousand in cash consideration for other transaction costs. All the above transaction
costs have been reflected as a reduction to the common shares and the warrants based on their relative fair values.
6.

Additional Paid-In Capital
Stock Options
At the Annual General Meeting on June 3, 2010, the Shareholders of the Company approved an amendment to the 2006 Stock Option
Plan to increase the number of shares available for issuance under the Plan from 2,074,000 to 3,308,127, or 10% of the Company’s issued
and outstanding shares as of April 5, 2010.
9

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
6.

Additional Paid-In Capital (Cont’d)
On January 21, 2010, the Company granted 50,000 stock options to SectorSpeak as compensation for investor relation services. The stock
options are exercisable into common shares at an exercise price of $0.47 per share option, which expire on January 21, 2013. The stock
options vest 50% on the first, and 50% on the second, anniversary of the agreement. The stock options were accounted for at their fair
value of $15 thousand, as determined by the Black-Scholes valuation model, using the assumptions below:
Expected volatility
Expected life
Risk-free interest rate
Dividend yield

120%
3.0 years
1.39%
Nil

On May 17, 2010 the Company granted 75,000 stock options to a non-employee director to purchase common shares. The stock options
are exercisable at $0.45 per share and have a term of 5 years with immediate vesting provisions. The stock options were accounted for at
their fair value, as determined by the Black-Scholes valuation model, of $21 thousand, using the following assumptions:
Expected volatility
Expected life
Risk-free interest rate
Dividend yield

124%
2.5 years
1.05%
Nil

On May 17, 2010 the Company granted 25,000 stock options to each of 3 employees to purchase common shares. The stock options are
exercisable at $0.45 per share, vest over 2 years at 25% every six months and expire on May 17, 2015. The stock options were accounted
for at their fair value, as determined by the Black-Scholes valuation model, of $23 thousand, using the following assumptions:
Expected volatility
Expected life
Risk-free interest rate
Dividend yield

129%
3.13 years
1.30%
Nil

On August 10, 2010 the Company granted 75,000 stock options to each of 2 non-employee directors to purchase common shares. The
stock options are exercisable at $0.37 per share, vest over 2 years at 25% every six months and expire on August 10, 2015. The stock
options were accounted for at their fair value, as determined by the Black-Scholes valuation model, of $39 thousand, using the following
assumptions:
10

IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
6.

Additional Paid-In Capital (Cont’d)
Expected volatility
Expected life
Risk-free interest rate
Dividend yield

118%
3.13 years
0.78%
Nil

Compensation expenses for stock-based compensation of $60 thousand and $67 thousand were recorded during the nine-month period
ended September 30, 2010 and 2009 respectively. Of the amount expensed in 2010, $11 thousand (2009 - $36 thousand) relates to stock
options granted to investor relations firms as compensation for investor relation services, $25 thousand (2009 - $31 thousand) relates to
stock options granted to employees and $24 thousand (2009 - $Nil) relates to stock options granted to non-employee directors. As at
September 30, 2010, the Company has $82 thousand (2009 - $22 thousand) of unrecognized stock-based compensation.
Warrants
On July 28, 2010, the Company restated the exercise price of the warrants issued with respect to the convertible notes transaction on May
22, 2007 from $0.80 to $0.48. The exercise price of these warrants had previously been restated from their original exercise price of
$1.02 to $0.80 on March 19, 2008. Each of these modifications was treated as an exchange of the original warrant for a new warrant in
accordance to FASB ASC 718 “Compensation-Stock Compensation”. The July 28, 2010 restatement resulted in an increase in fair value
of the warrants of approximately $96 thousand. This increase was recorded as an additional compensation expense and a corresponding
increase in additional paid-up capital.
The expiry provision of the Warrants has also been amended such that the expiration date of the Warrants will be accelerated if the
Company's common shares trade at, or above, $0.625 for a period of 60 consecutive trading days. The trading price for purposes of this
amendment will be calculated by using the average of the closing prices on the Toronto Venture Exchange and the OTCBB. If the
Company's shares trade above $0.625 for a period of 60 consecutive trading days, warrant holders will then have 30 calendar days to
exercise the Warrants they hold, after which time such Warrants shall expire.
On August 27, 2010 the Company issued 6,500,000 stock purchase warrants exercisable into common shares at CAD$0.50
(approximately US$0.47) per share which expire on August 27, 2013. The stock purchase warrants were issued in connection with the
August 27, 2010 private placement described in note 4. The stock purchase warrants were valued at $974 thousand based on their relative
fair value, as determined by the Black-Scholes valuation model using the assumptions below:
Expected volatility
Expected life
Risk-free interest rate
Dividend yield

116%
3 years
0.83%
Nil
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IntelGenx Technologies Corp.
Notes to Consolidated Interim Financial Statements
September 30, 2010
(Expressed in U.S. Funds)
(Unaudited)
7.

Related Party Transactions
During the nine-month period ended September 30, 2010, the Company incurred expenses of approximately $13 thousand (2009 - $13
thousand) for laboratory equipment leased from a shareholder, who is also an officer of the Company. The lease agreement covering the
assets expired on August 31, 2010 and the Company purchased the assets from a shareholder for a consideration of approximately $19
thousand in aggregate.
Included in management salaries are $17 thousand (2009 - $15 thousand) for options granted to the Chief Financial Officer and $4
thousand (2009 - $Nil) for options granted to the Chief Executive Officer under the 2006 Stock Option Plan and $24 thousand (2009 $Nil) for options granted to non-employee directors.
Also included in management salaries are director fees of $64 thousand (2009 - $15 thousand) for attendance to board meetings and audit
committee meetings.
Included in accounts payable and accrued liabilities is approximately $23 thousand (2009 - $10 thousand) payable to shareholders, who
are also officers of the Company.
The above related party transactions have been measured at the exchange amount which is the amount of the consideration established
and agreed to by the related parties.

8.

Basic and Diluted Loss Per Common Share
Basic and diluted loss per common share is calculated based on the weighted average number of shares outstanding during the period.
The warrants, share-based compensation and convertible notes have been excluded from the calculation of diluted loss per share since
they are anti-dilutive.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Introduction to Management’s Discussion and Analysis
The purpose of this section, Management’s Discussion and Analysis of Financial Condition and Results of Operations, is to provide a narrative
explanation of the financial statements that enables investors to better understand the business of the Company, to enhance the Company’s
overall financial disclosures, to provide the context within which the Company’s financial information may be analyzed, and to provide
information about the quality of, and potential variability of, the Company’s financial condition, results of operations and cash flows. Unless
otherwise indicated, all financial and statistical information included herein relates to continuing operations of the Company. Unless otherwise
indicated or the context otherwise requires, the words, “IntelGenx, “Company”, “we”, “us”, and “our” refer to IntelGenx Technologies Corp. and
its subsidiaries, including IntelGenx Corp. This information should be read in conjunction with the accompanying unaudited Consolidated
Financial Statements and Notes thereto.
Company Background
IntelGenx is a drug delivery company established in 2003 and headquartered in Montreal, Quebec, Canada. The Company’s focus is on the
development of novel oral immediate-release and controlled-release products for the pharmaceutical market. IntelGenx’ business strategy is to
develop pharmaceutical products based on the Company’s proprietary drug delivery technologies and, once the viability of a product has been
demonstrated, to license the commercial rights to partners in the pharmaceutical industry. In certain cases, the Company relies upon partners in
the pharmaceutical industry to fund development of the licensed products, complete the regulatory approval process with the U.S. Food and
Drug Administration (“FDA”) or other regulatory agencies relating to the licensed products, and assume responsibility for marketing and
distributing such products.
In addition, IntelGenx may choose to pursue the development of certain products until the project reaches the marketing and distribution stage.
The Company will assess the potential for successful development of a product and associated costs, and then determine at which stage it is most
prudent to seek a partner, balancing such costs against the potential for additional returns earned by partnering later in the development process.
The Company has also undertaken a strategy under which it will work with pharmaceutical companies in order to develop new dosage forms for
pharmaceutical products for which patent protection is nearing expiration. Under §(505)(b)(2) of the Food, Drug, and Cosmetics Act, the FDA
may grant market exclusivity for a term of up to three years of exclusivity following approval of a listed drug that contains previously approved
active ingredients but is approved in a new dosage, dosage form, route of administration or combination, or for a new use, the approval of which
was required to be supported by new clinical trials, other than bioavailability studies, conducted by or for the sponsor.
The Company is currently continuing to develop the existing products in its pipeline and may also perform research and development on other
potential products as opportunities arise.
The Company currently purchases and/or leases, on an as-needed basis, the equipment necessary for performing research and development
activities related to its products.
The Company plans to hire new personnel, primarily in the area of research and development, on an as-needed basis as the Company enters into
partnership agreements and increases its research and development activities.
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Key Developments
The Company achieved a number of milestones in its strategic development, growth and future income potential so far in 2010, most notably:
Private Placement Financing:
On August 27, 2010 IntelGenx announced that it has closed a private placement offering of 6,500,000 units at CAD$0.40 per unit for gross
proceeds of CAD$2.6 million. Each unit consists of one common share in the capital of the Company and one common share purchase warrant.
Each warrant entitles the holder thereof to purchase one common share in the capital of the Company at an exercise price of CAD$0.50 expiring
on August 27, 2013. The proceeds of the private placement will be used to support the Company's strategic development projects and for
working capital purposes.
Antidepressant Tablet:
On April 6, 2009 IntelGenx submitted a New Drug Application (“NDA”) to the FDA for CPI-300. CPI-300 is a higher strength of the
antidepressant bupropion HCl, the active ingredient in Wellbutrin XL®. The NDA was accepted for standard review by the FDA in June 2009.
As required under NDA filings, IntelGenx' development partner Cary Pharmaceuticals (“Cary”), the NDA applicant, notified Biovail
Laboratories SLR (“Biovail”), holder of the Wellbutrin XL® patent of the filing contending non-infringement of the Wellbutrin XL® patent.
On August 18, 2009 Cary was sued by Biovail in the U.S. District Court of Delaware for patent infringement, under provisions of the Drug Price
Competition and Patent Term Restoration Act of 1984 (Hatch-Waxman Act), with respect to Biovail's U.S. Patent No. 6,096,341. Pursuant to the
Hatch-Waxman Act, the filing of the patent infringement lawsuit by Biovail instituted an automatic stay of FDA approval of the NDA until the
earlier of a judgment or January 3, 2012. Any decision could have an effect on IntelGenx' potential revenues relating to CPI-300. On October 19,
2010 the Court granted a motion to substitute IntelGenx as defendant and counter plaintiff in place of Cary Pharmaceuticals Inc. IntelGenx
believes CPI-300 does not infringe Biovail's patent and is vigorously defending its position.
On January 11, 2010 IntelGenx announced a manufacturing site change for CPI-300. The original manufacturer, PharmPro of Aurora, IL
("PharmPro") was sold to URL Pharma of Philadelphia, PA. As a result of this acquisition, URL advised IntelGenx they would no longer
manufacture CPI-300. IntelGenx has identified and engaged Pillar5 Pharma, Arnprior, ON, as the new manufacturing facility for the product.
Arnprior is a state-of-the-art GMP facility with a long-standing record of manufacturing quality product for the pharmaceutical industry. As a
result of the manufacturing site change, IntelGenx is preparing an amendment to the NDA. IntelGenx expects that the changes will not materially
affect the existing timeline for commercialization of CPI-300.
On January 21, 2010 IntelGenx announced the U.S. Patent and Trademark Office ("USPTO") issued a formal Notice of Allowance for the patent
application protecting CPI-300. The patent was issued on March 9, 2010 under the number US 7,674,479. The patent will be listed in the FDA’s
Orange Book and will provide broad protection for CPI-300 against generic copies.
On February 8, 2010 IntelGenx received a Complete Response Letter (“CRL”) from the FDA regarding CPI-300. The CRL lists two main issues
which need to be addressed before obtaining final approval: 1) qualification of Pillar5 as the commercial manufacturing site and 2) an observed
food effect seen with CPI-300 and the reference product. The FDA found no other notable deficiencies in the NDA. As noted in the January 11,
2010 press release, the FDA was notified about Pillar5. IntelGenx believes the food effect issue can be addressed through a label adjustment and
post-approval education. In addition, the company plans to conduct a pilot food effect study with CPI-300 tablets having a modified enteric
coating. On June 10, 2010 IntelGenx met with FDA to clarify the steps necessary to obtain approval.
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IntelGenx is confident the activities required to support the NDA amendment can be completed in time for a submission in the first half of 2011.
On May 7, 2010 IntelGenx executed a Project Transfer Agreement (“Agreement”) with Cary, its former development partner, whereby Cary
assigned its 50% ownership stake in CPI-300 to IntelGenx. Pursuant to the Agreement, IntelGenx and Cary (“the Parties”) have agreed to
terminate the Collaborative Agreement entered into in November 2007 and the Parties further agreed that the CPI-300 project will be transferred
and assigned to IntelGenx. In addition, Cary has assigned to IntelGenx all rights and interest in the regulatory approvals that Cary has or may
have had, including the NDA, and IntelGenx will be responsible for the costs associated therewith. IntelGenx will have full and complete
authority with respect to the prosecution and/or amendment of the NDA and the commercialization of the product and/or the technology
encompassed in the CPI-300 project. IntelGenx will also assume all obligations to, and responsibility for, the Biovail litigation, including the
costs thereof. In addition to certain potential pre-commercialization payments, IntelGenx will pay Cary, upon commercialization of CPI-300,
10% of sales royalties received by IntelGenx and 3% of upfront payments received by IntelGenx should a distribution agreement be signed in the
future.
On June 21, 2010 IntelGenx announced that it recently met with the FDA to discuss its response to the CRL. The Agency confirmed that it
agrees with the clinical plan the company is proposing to address the previously observed food effect and to demonstrate bioequivalency of
product manufactured at the new manufacturing site. Based on FDA's recommendations regarding the stability data required to support the new
manufacturing site, the company expects to file the amendment to the NDA in the first half of 2011.
Neuropathic Pain Tablet:
On April 14, 2009 IntelGenx and its development partner, Cannasat Therapeutics Inc. (Cannasat), announced positive Phase 1b results for
Relivar, a buccal formulation of dronabinol. The randomized, single dose, double blind crossover study compared Cannasat’s Relivar with
Marinol 2.5 mg in healthy volunteers. Relivar delivered twice the amount of dronabinol into the bloodstream as the brand with no increase in
side effects due to a corresponding reduction in the metabolite responsible for the CNS adverse effects of dronabinol. Relivar was developed
using IntelGenx’ proprietary AdVersa buccal delivery technology.
On March 4, 2010 IntelGenx and Cannasat announced that they have entered into a Letter of Intent ("LOI") under which IntelGenx would
acquire a fifty percent ownership stake from Cannasat and an exclusive worldwide license to develop and commercialize Relivar. The LOI
details the terms under which the two parties will negotiate an exclusive worldwide license that should result in IntelGenx assuming sole product
development and corresponding funding as well as commercialization rights for Relivar. The LOI also lays out the terms for shared milestones
and royalties generated by sublicensing of Relivar to a potential pharmaceutical marketing partner in the future. Upon completing a definitive
license agreement, IntelGenx would forgive approximately CAD$231 thousand of debt owed by Cannasat. A definitive license agreement would
be subject to board approval for both companies.
On April 15, 2010 Cannasat announced that it received shareholder approval at its Annual General Shareholder Meeting to change its corporate
name to Cynapsus Therapeutics Inc. (“Cynapsus”).
Anti-Migraine Film:
On April 21, 2010 IntelGenx announced that it had executed a binding term-sheet with RedHill Biopharma Ltd., an Israeli corporation
("RedHill") to co-develop and license IntelGenx' first oral thin film product based upon the Company's proprietary VersaFilm technology. The
product is intended for the rapid relief of migraine.
On August 30, 2010 IntelGenx and RedHill announced that they have entered into a co-development and commercialization agreement for the
product. Under the terms of the definitive co-development and commercialization agreement, RedHill has obtained certain exclusive worldwide
rights to market and sell IntelGenx' rapidly dissolving anti-migraine oral film product. In exchange IntelGenx will receive upfront, milestone,
and external development fees totaling up to $2.1 million from RedHill. RedHill will also be responsible for regulatory filing fees, if necessary.
Furthermore, upon commercialization of the product, IntelGenx could receive, depending on the circumstance, up to 75% of all proceeds
including, but not limited to, all sales milestones and income from the product world-wide.
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Erectile Dysfunction Film:
On September 2, 2010 IntelGenx announced the completion of a pilot study that indicates that IntelGenx has successfully developed a novel oral
film, INT007, that is bioequivalent to a leading branded tablet containing a phosphodiesterase type 5 (PDE-5) inhibitor for the treatment of
erectile dysfunction. INT007 has been developed using IntelGenx' proprietary immediate release VersaFilm drug delivery technology.
This was a randomized, two-period, two-way crossover study in healthy male subjects. The study was designed to determine whether INT007
was bioequivalent to a leading branded PDE-5 inhibitor tablet as measured by industry standard pharmacokinetic measures, peak plasma
concentration (Cmax) and area under the curve (AUC). The study results demonstrated that INT007 was within the range of bioequivalency on
both of these measures. The study also measured time to peak concentration (Tmax), a common determinant of rate of absorption. IntelGenx'
INT007 film achieved Tmax 27% quicker than the oral tablet formulation, indicating a potentially faster onset of action.
VersaFilm Manufacturing:
On January 25, 2010 IntelGenx announced a strategic alliance with LTS Lohmann Therapie-Systeme AG (LTS) for the exclusive manufacturing
of pharmaceutical products developed by IntelGenx using its VersaFilm drug delivery technology. VersaFilm is comprised of a thin polymeric
film using components that are safe and approved by the FDA. VersaFilm provides a patent-protected method of re-formulating approved
pharmaceuticals in a more convenient and discrete oral dosage form. IntelGenx currently has six products in development using the VersaFilm
technology.
Manufacturing Partnership and Ownership Position in Manufacturing Facility:
On April 30, 2010 IntelGenx entered into a Memorandum of Agreement ("Agreement") with Pillar5 Pharma Inc. Pursuant to the Agreement,
IntelGenx undertakes to use its best efforts to ensure that distributors of IntelGenx' oral solid dose pharmaceutical products developed for
commercial production be directed to Pillar5 for purposes of negotiating a manufacturing agreement requiring Pillar5 to manufacture those
products. As consideration for this undertaking, Pillar5 issued to IntelGenx 114 voting common shares of Pillar5, representing 10% of the issued
and outstanding shares of Pillar5. The shares will be held in escrow and are forfeitable by IntelGenx until Pillar5 achieves certain revenue targets
and are subject to restrictions on transfer pursuant to the Agreement. IntelGenx has a right of first refusal in the event of bona fide sale to a third
party of all of the shares or substantially all of the assets of Pillar5. Pursuant to the Agreement, IntelGenx has designated a nominee to serve on
the board of directors of Pillar5 and Pillar5 has designated a nominee to serve on the board of directors of IntelGenx Technologies Corp.
Currency rate fluctuations
The Company’s operating currency is Canadian dollars, while its reporting currency is U.S. dollars. Accordingly, the Company’s results of
operations and balance sheet position have been affected by currency rate fluctuations. The following management discussion and analysis takes
this into consideration whenever material.
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Results of Operations - nine month period ended September 30, 2010 compared to the nine month period ended September 30, 2009.

In U.S.$ thousands
Revenue
Research and Development Expenses
Research and Development Tax Credit
Management Salaries
General and Administrative Expenses
Professional Fees
Interest and Financing Fees
Foreign Exchange
Income taxes
Net Income (Loss)

2010
$

1,214 $
1,186
(72)
447
176
1,430
97
(4)
(2,078)

2009
1,085 $
1,109
(116)
366
288
228
766
(96)
(127)
(1,365)

Increase/
(Decrease)
129
77
(44)
81
(112)
1,202
(669)
(92)
(127)
(713)

Percentage
Change
12%
7%
38%
22%
39%
527%
87%
96%
N/A
52%

Revenue
Total revenue increased by $129 thousand, or 12%, to $1,214 thousand for the nine months ended September 30, 2010 from $1,085 thousand for
the nine months ended September 30, 2009.
In the first nine months of 2010, royalty revenues earned from commercialization of the first product fully-developed by the Company, a prenatal
multivitamin supplement marketed as Gesticare® in the USA, increased by approximately 3% to $199 thousand from $194 thousand in the same
period of the previous year.
Revenue earned from the Company’s pharmaceutical partners for development milestones achieved, including non-refundable upfront license
fees, decreased by $209 thousand, or 31%, to $680 thousand, compared with $889 thousand in the previous year. The decrease is attributable to
development contracts that were in effect during 2009 that have either been temporarily suspended, postponed, or terminated, and relate
primarily to the suspension of R&D operations by Cynapsus Therapeutics Inc. (formerly Cannasat Therapeutics Inc.) and Circ Pharma, whereas
the co-development and commercialization agreement entered into with RedHill Biopharma Ltd. on August 26, 2010 partially compensated for
the reduction in revenue. In addition, the commercialization of Gesticare® results in royalty income, which is partially offset by reduced
development milestones for this pre-natal multivitamin supplement project. The Company is currently negotiating with a number of potential
partners related to new development projects for various drug candidates and, whilst the timing of such events is difficult to predict, is optimistic
of securing contracts in the near future.
Interest and other income of $335 thousand were recorded in the first nine months of 2010, compared with $2 thousand in the same period of the
previous year. Included within other income in fiscal 2010 is approximately $329 thousand relating to the write-back of potential liabilities
accrued in previous years that are no longer expected to be realized.
Research and Development (“R&D”) Expenses
R&D expenses for the nine months ended September 30, 2010 were $1,186 thousand, representing an increase of $77 thousand, or 7%,
compared to $1,109 thousand for the nine months ended September 30, 2009.
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The increase in R&D expenses for the first nine months of 2010 primarily relates to a foreign exchange impact of approximately $124 thousand
arising from the translation of the Company’s operating currency into its reporting currency, which was partially offset by a decreased level of
R&D project expenses.
Included within R&D expenses for the nine months ended September 30, 2010 are R&D Salaries of $357 thousand, of which approximately $5
thousand represents non-cash compensation. This compares to R&D salaries of $306 thousand in the nine month period ended September 30,
2009, of which approximately $1 thousand represented non-cash compensation. The increase in R&D Salaries is primarily attributable to the
foreign exchange impact of approximately $37 thousand arising from the translation of the Company’s operating currency into its reporting
currency, plus R&D staff salary increases.
In the first nine months of 2010 the Company recorded estimated Research and Development Tax Credits and refunds of $72 thousand, as
compared to $116 thousand in the same period of 2009.
Management Salaries and General and Administrative (“G&A”) Expenses
Management salaries increased to $447 thousand in the first nine months of 2010, representing an increase of $81 thousand, or 22%, compared
to $366 thousand in the same period of 2009. The increase is primarily attributable to a foreign exchange impact of approximately $46 thousand
arising from the translation of the Company’s operating currency into its reporting currency, and the payment of Directors Fees in the amount of
$64 thousand (2009: $15 thousand), partially compensated by a reduction in stock compensation expense.
Included in management salaries in the first nine months of 2010 are approximately $21 thousand (2009: $30 thousand) in non cash
compensation resulting from options granted to management employees in 2008 and 2009, and $24 thousand (2009: $Nil) in non cash
compensation from options granted to non-employee directors in 2010.
General and administrative expenses decreased to $176 thousand in the first nine months of 2010 from $288 thousand in the first nine months of
2009. The decrease relates to expenses incurred in fiscal 2009 that did not recur in 2010, namely a provision for doubtful debts in the amount of
$99 thousand, and the write-off of a deposit in the amount of approximately $27 thousand related to the anticipated lease of new premises.
Professional Fees
Professional fees for the nine months ended September 30, 2010 increased to $1,430 thousand compared to $228 thousand for the nine months
ended September 30, 2009.
The increase in professional fees is primarily attributable to legal expenses of approximately $973 thousand related to the defense of the Biovail
lawsuit. On August 18, 2009, the Company’s former development partner Cary Pharmaceuticals was sued by Biovail in the U.S. District Court
of Delaware for patent infringement, under provisions of the Drug Price Competition and Patent Term Restoration Act of 1984 (Hatch-Waxman
Act), with respect to Biovail's U.S. Patent No. 6,096,341. Pursuant to the Hatch-Waxman Act, the filing of the patent infringement lawsuit by
Biovail instituted an automatic stay of FDA approval of the NDA until the earlier of a judgment or January 3, 2012. Under an agreement
executed between IntelGenx and Cary on May 7, 2010, Cary assigned its 50% ownership stake in CPI-300, including all rights and interest in the
regulatory approvals as well as the NDA, and IntelGenx assumed full and complete responsibility for the Biovail litigation, including the costs
thereof. IntelGenx believes CPI-300 does not infringe Biovail's patent and is vigorously defending its position.
In addition, general legal expenses increased by approximately $126 thousand to $155 thousand in the first nine months of 2010, primarily as a
result of negotiations to acquire a strategic ownership position in Pillar5 Pharma Inc., a state-of-the-art manufacturer of quality product for the
pharmaceutical industry, and the acquisition from Cary Pharmaceuticals of full ownership of CPI-300, a novel strength of the antidepressant
bupropion HCl, the active ingredient in Wellbutrin XL®.
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Also included within professional fees for the first nine months of 2010 are business development expenses of approximately $47 thousand
(2009: $8 thousand) and shareholder / investor relations expenses of approximately $145 thousand (2009: $94 thousand).
Included within professional fees in the first quarter of 2010 is a non-cash expense of approximately $11 thousand for options granted to investor
relation firms for investor relation services compared to $36 thousand in the same period last year.
The increase in professional fees also includes a foreign exchange impact of approximately $149 thousand arising from the translation of the
Company’s operating currency into its reporting currency.
Share-Based Compensation Expense, Warrants and Stock Based Payments
Share-based compensation expense, warrants and share-based payments totaled $156 thousand for the nine months ended September 30, 2010,
compared to $67 thousand for the nine months ended September 30, 2009.
On July 28, 2010, the Company restated the exercise price of the warrants issued with respect to the convertible notes transaction on May 22,
2007 from $0.80 to $0.48. The restatement resulted in an increase in the fair value of the warrant and an additional compensation charge of
approximately $96 thousand.
The Company expensed approximately $25 thousand in the first half of 2010 for options granted to Company employees in 2008, 2009 and 2010
under the 2006 Stock Option Plan and approximately $24 thousand for options granted to non-employee directors in 2010, compared with $31
thousand and $Nil expensed in the same period last year respectively.
The Company also expensed $11 thousand in the first half of 2010 for options granted to investor relation firms for investor relation services,
compared to $36 in the same period last year.
There remains approximately $82 thousand in stock based compensation to be expensed in fiscal 2010 and 2011 of which approximately $64
thousand relates to the issuance of options to employees and directors of the Company during 2008, 2009 and 2010, and approximately $18
thousand relates to options granted to investor relations firms. The Company anticipates the issuance of additional options and warrants in the
future, which will continue to result in stock-based compensation expense.
Financing Cost
Interest and financing fee expense totaled $97 thousand for the nine months ended September 30, 2010, compared with $766 thousand for the
nine months ended September 30, 2009.
On July 28, 2010, the Company restated the exercise price of the warrants issued with respect to the convertible notes transaction on May 22,
2007 from $0.80 to $0.48. The restatement resulted in an increase in the fair value of the warrant and an additional compensation charge of
approximately $96 thousand.
Included within the cost for 2009 were interest payments and an accretion expense totaling $591 thousand related to convertible notes issued in
May 2007, the outstanding balance of which was repaid in September 2009. In addition, in the third quarter of 2009, $253,908 of convertible
notes were exchanged for 705,158 shares of common stock. Certain convertible note holders took advantage of a one-time option that arose as a
result of the Company’s third quarter 2009 Special Warrant Offering to convert part of the convertible debt at CDN$0.40 (approximately
US$0.36) per share as opposed to the convertible note agreement rate of $0.70 per share. This conversion resulted in a debt conversion expense
of approximately $175 thousand, which was expensed in the third quarter of 2009.
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Foreign Exchange
A foreign exchange gain of approximately $4 thousand was recorded in the nine months ended September 30, 2010 compared with a foreign
exchange gain of $96 thousand in the nine months ended September 30, 2009. The foreign exchange gains relate primarily to currency
fluctuations between the Canadian dollar and the U.S. dollar.
Net Loss
The net loss for the nine months ended September 30, 2010 was $2,078 thousand and represents an increased loss of $713 thousand compared to
the net loss of $1,365 thousand for the same period of the previous year. The main items resulting in the increase in net loss are summarized as
follows:
a)
b)
c)
d)

Legal expenses incurred of approximately $973 thousand related to the defense of the Biovail lawsuit
An increase of general legal expenses of approximately $126 thousand related primarily to the strategic acquisitions of an
ownership position in Pillar5 Pharma Inc., and full ownership of CPI-300
A reduction of foreign exchange gain of approximately $92 thousand
A reduction in interest and financing fees of approximately $669 thousand as a result the repayment in September 2009 of
convertible notes issued in May 2007, partly offset by the loss of the related deferred tax credit of approximately $127 thousand

Included within the net loss in the first nine months of 2010 is approximately $217 thousand related to a foreign exchange impact arising from
the translation of the Company’s operating currency into its reporting currency, which is the effect of the weakened U.S. dollar versus Canadian
dollar during recent months.
Key items from the Balance Sheet - September 30, 2010 compared to December 31, 2009.
In U.S.$ thousands
2010
Current Assets
Property and Equipment
Current Liabilities
Capital Stock
Additional Paid-in-Capital

$

2,578
158
315
0
11,073

Increase/
(Decrease)

2009
$

2,703
158
704
0
8,809

$

(125)
0
(389)
0
2,264

Percentage
Change
5%
N/A
55%
0%
26%

Current Assets
Current assets totaled $2,578 thousand at September 30, 2010, as compared to $2,703 thousand at December 31, 2009. The decrease of $125
thousand is attributable to a decrease in accounts receivable and investment tax credits receivable of approximately $248 thousand and $103
thousand respectively, partially compensated by an increase in cash of $221 thousand.
Prepaid Expenses
As of September 30, 2010, prepaid expenses totaled $53 thousand as compared to $48 thousand at December 31, 2009.
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Liquidity and Capital Resources
On August 27, 2010, the Company completed a private placement of 6,500,000 units at CAD$0.40 (approximately US$0.38) per unit for gross
proceeds of CAD$2.6 million (approximately US$2,465 thousand). Each unit consists of one common share in the capital of the Company and
one common share purchase warrant. Each warrant entitles the holder thereof to purchase one common share in the capital of the Company at an
exercise price of CAD$0.50 (approximately US$0.47) expiring on August 27, 2013. The exercise price of the warrants is subject to adjustment
for certain events, including without limitation, dividends, distributions or split of the Company's common stock, subsequent rights offerings by
the Company, or in the event of the Company's consolidation, merger or reorganization. The proceeds of the private placement will be used to
support the Company’s strategic development projects and for working capital purposes.
The Company paid an agent a) cash compensation in the amount of CAD$208 thousand (approximately US$197 thousand), which is equal to 8%
of the gross proceeds of the Offering, b) a corporate finance fee of CAD$20 thousand (approximately US$19 thousand) and c) issued 520,000
compensation options, which was equal to 8% of the number of units sold in the offering. Each compensation option entitles the agent to
purchase one common share in the capital of the Company at an exercise price of CAD$0.50 (approximately US$0.47) expiring on August 27,
2012. The exercise price of the compensation options is subject to adjustment for certain events, including without limitation, dividends,
distributions or split of the Company's common stock, subsequent rights offerings by the Company, or in the event of the Company's
consolidation, merger or reorganization.
In addition, the Company paid approximately $140 thousand in cash consideration for other transaction costs. All of the above transaction costs
have been reflected as a reduction of the common shares and the warrants based on their relative fair values.
Cash and cash equivalents totaled $1,746 thousand as of September 30, 2010 representing an increase of $221 thousand as compared to $1,525
thousand as of December 31, 2009.
As of September 30, 2010, accounts receivable totaled $370 thousand, as compared to $618 thousand as of December 31, 2009. In addition, the
Company had R&D investment tax credits receivable of approximately $409 thousand as of September 30, 2010 as compared to $512 thousand
as at December 31, 2009. The Company expects to receive approximately $132 thousand of the R&D investment tax credits during the fourth
quarter of 2010, and approximately $204 thousand in the first quarter of 2011.
Accounts payable and accrued liabilities as of September 30, 2010 amounted to $315 thousand (December 31, 2009 - $704 thousand), of which
approximately $43 thousand relates to research and development activities, approximately $145 thousand relates to professional fees, and
approximately $97 thousand relates to accrued payroll liabilities. Included within other accruals is approximately $23 thousand due to a
shareholder. The reduction in accounts payable and accrued liabilities as of September 30, 2010 compared with December 31, 2009 is primarily
attributable to the write-back of potential liabilities accrued in previous years that are no longer expected to be realized
Property and Equipment
As at September 30, 2010, the net book value of property and equipment amounted to $158 thousand, compared to $158 thousand at December
31, 2009. In the nine months ended September 30, 2010 additions to assets totaled $29 thousand, depreciation amounted to $32 thousand and a
foreign exchange loss of $3 thousand was recorded.
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Capital Stock
As at September 30, 2010 capital stock amounted to $396 compared to $331 at December 31, 2009. The increase reflects the issuance of
6,500,000 shares at par value of $0.00001 related to the private placement completed on August 27, 2010. Capital stock is disclosed at its par
value with the excess of proceeds shown in Additional Paid-in-Capital.
Additional Paid-in-Capital
Additional paid-in capital totaled $11,073 thousand at September 30, 2010, as compared to $8,809 thousand at December 31, 2009. The change
is made up of increases of $1,490 thousand, $974 thousand, and $117 thousand for the private placement completed on August 27, 2010 in
relation to common stock issued, warrants, and agent’s compensation respectively as well as a decrease of $473 thousand for transaction costs.
Additional paid in capital also increased by $96 thousand related to the modification of warrant terms, and by $60 thousand for stock based
compensation of which approximately $11 thousand is attributable to the amortization of stock options granted to our investor relations
consultants and approximately $49 thousand is attributable to the amortization of stock options granted to employees and directors.
Key items from the Statement of Cash Flows - nine month period ended September 30, 2010 compared to the nine month period ended
September 30, 2009
In U.S.$ thousands
2010
Operating Activities
Financing Activities
Investing Activities
Cash and cash equivalents - end of period

$

(1,933) $
2,109
(29)
1,746

2009
(976) $
2,219
256
2,197

Increase/
(Decrease)

Percentage
Change

957
(110)
(285)
(451)

98%
5%
111%
21%

Statement of cash flows
Net cash used by operating activities was $1,933 thousand in the nine months ended September 30, 2010, compared to $976 thousand for the
same period in 2009. In the first nine months of 2010, net cash used by operating activities consisted of an operating loss of $2,078 thousand and
an increase in non-cash operating elements of working capital of $43 thousand. The increase in net cash used by operating activities is primarily
attributable to the costs of the Biovail litigation in respect of CPI-300.
Operating activities will continue to consume the Company’s available funds until the Company is able to generate increased revenues.
The net cash provided by financing activities was $2,109 thousand in the first nine months of 2010, compared to $2,219 thousand provided in the
same period of 2009. The net cash provided in 2010 resulted from the private placement completed on August 27, 2010 for gross proceeds of
$2,465 thousand, less related transaction costs of $356 thousand. Of the net cash provided by financing activities in the previous year, $3,873
thousand came from private placements completed in the third quarter of 2009, less $678 thousand used to pay related transaction costs of those
private placements and less $976 thousand used to repay the balance of convertible notes that were outstanding at September 22, 2009.
Net cash used in investing activities amounted to $29 thousand for the nine months ended September 30, 2010 compared to net cash provided of
$256 thousand in the same period of 2009. Included within the provision of funds in 2009 was approximately $277 thousand in respect of the
restricted cash for the CPI-300 project under the collaborative agreement with Cary Pharmaceuticals that was terminated on May 7, 2010.
Cash of $29 thousand was used to purchase capital assets in the first nine months of 2010 (2009: $21 thousand), including approximately $19
thousand for laboratory equipment that was purchased from a shareholder, who is also an officer of the Company.
The balance of cash and cash equivalents as of September 30, 2010 amounted to $1,746 thousand, compared to $2,197 thousand at September
30, 2009.
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Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Forward-Looking and Cautionary Statements
This report contains certain forward -looking statements that involve risks and uncertainties relating to, among other things, our future financial
performance or future events. Forward- looking statements give management’s current expectations, plans, objectives, assumptions or forecasts
of future events. All statements other than statements of current or historical fact contained in this Form 10Q, including statements regarding our
future financial position, business strategy, budgets, projected costs and plans and objectives of management for future operations, are forwardlooking statements. In some cases, you can identify forward- looking statements by terminology such as “anticipate,” “estimate,” “plans,”
“potential,” “projects,” “ongoing,” “expects,” “management believes,” “we believe,” “we intend,” and similar expressions. These statements
involve known and unknown risks, estimates, assumptions and uncertainties that could cause actual results to differ materially from the results
set forth in this Annual Report. You should not place undue reliance on these forward- looking statements. You should be aware that our actual
results could differ materially from those contained in the forward- looking statements due to a number of factors such as:
continued development of our technology;
lack of product revenues
successful completion of clinical trials and obtaining regulatory approval to market
ability to protect our intellectual property
dependence on collaborative partners
ability to generate positive cash flow
ability to raise additional capital if and when necessary
dependence on key personnel;
competitive factors;
the operation of our business; and
general economic conditions.
These factors should be considered carefully and readers are cautioned not to place undue reliance on such forward looking statements. These
forward-looking statements speak only as of the date on which they are made, and except to the extent required by federal securities laws, we
undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date on which the statement is
made or to reflect the occurrence of unanticipated events. In addition, we cannot assess the impact of each factor on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements.
Item 3. Controls and Procedures.
As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of management,
including our chief executive officer and principal financial officer, of the effectiveness of the design and operation of our disclosure controls
and procedures as defined in Rules 13a- 15(e) and 15d- 15(e) of the Securities Exchange Act of 1934. Based upon that evaluation, our chief
executive officer and principal financial officer concluded that our disclosure controls and procedures are effective to cause the material
information required to be disclosed by us in the reports that we file or submit under the Exchange Act to be recorded, processed, summarized
and reported within the time periods specified in the SEC's rules and forms. There have been no significant changes in our internal controls or in
other factors which could significantly affect internal controls subsequent to the date we carried out our evaluation.
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PART II
Item 1. Legal Proceedings
In June of 2009 we announced that our New Drug Application filing for our antidepressant CPI-300 had been accepted by the FDA for standard
review. We entered into a collaborative agreement with Cary Pharmaceuticals Inc. (Cary) in November 2007 to jointly develop and
commercialize CPI-300 using our proprietary oral delivery technology. CPI-300 is a novel, high strength dosage of Bupropion HCl, the active
ingredient in Wellbutrin XL® for which Biovail Laboratories SLR (Biovail) holds the patent. As required in connection with the filing of the
NDA, our former development partner Cary, which served as the NDA applicant, provided notice of the NDA filing to Biovail asserting that
CPI-300 would not infringe Biovail's patents. On August 18, 2009, we learned that Cary was named in a lawsuit filed by Biovail in the U.S.
District Court for the District of Delaware for patent infringement under the provisions of the Drug Price Competition and Patent Term
Restoration Act of 1984 with respect to Biovail's U.S. Patent No. 6,096,341 for Wellbutrin XL®. The filing of the patent infringement lawsuit
instituted an automatic stay of any FDA approval of the NDA until the earlier of a judgment or January 3, 2012. Under an agreement executed
between IntelGenx and Cary on May 7, 2010, Cary assigned its 50% ownership stake in CPI-300, including all rights and interest in the
regulatory approvals as well as the NDA, and IntelGenx assumed full and complete responsibility for the Biovail litigation, including the costs
thereof. On October 19, 2010 the Court granted a motion to substitute IntelGenx as defendant and counter plaintiff in place of Cary. IntelGenx
believes CPI-300 does not infringe Biovail's patent and is vigorously defending its position.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds This Item is not applicable.
Item 3. Defaults Upon Senior Securities
This Item is not applicable.
Item 4. (Reserved)
Item 5. Other Information
This Item is not applicable.
Item 6. Exhibits
Exhibit 10.1*
Exhibit 31.1
Exhibit 31.2
Exhibit 32.1

Co-Development and Commercialization Agreement
Certification of C.E.O. Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Accounting Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of C.E.O. pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- Oxley Act of
2002.
Exhibit 32.2 Certification of Principal Accounting Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
*Confidential treatment has been requested for partners of this document, which are omitted and filed separately with the SEC.
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SIGNATURES
In accordance with the requirements of the Securities Exchange Act of 1934, the Registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
INTELGENX TECHNOLOGIES CORPORATION
Date: November 9, 2010

By: /S/ Horst Zerbe
Horst G. Zerbe
President, C.E.O. and
Director

Date: November 9, 2010

By: /S/ Paul Simmons
Paul A. Simmons
Principal Accounting Officer

Exhibit 10.1
CONFIDENTIAL TREATMENT REQUESTED
Redacted portions are indicated by [****]
Redacted portions filed separately with the SEC pursuant
to the confidential treatment request
August 26, 2010
CO-DEVELOPMENT AND COMMERCIALIZATION AGREEMENT
THIS CO-DEVELOPMENT AND COMMERCIALIZATION AGREEMENT (this “ Agreement ”) is made and entered into as of
August 26, 2010 (the “ Effective Date ”), by and between IntelGenx Corp., a Canadian corporation (“ IntelGenx ”), and RedHill Biopharma
Ltd., an Israeli company (“ RedHill ”). IntelGenx and RedHill each may be referred to herein individually as a “Party,” or collectively as the
“Parties”.
WHEREAS , IntelGenx is the sole and exclusive owner of certain patents and other intellectual property relating to a certain
Product (as such term is defined herein);
WHEREAS , the Parties wish to jointly undertake the further development of the Product, all as more fully set forth herein;
WHEREAS , subject to the terms and conditions set forth in this Agreement, IntelGenx wishes to license to RedHill and RedHill
wishes to license from IntelGenx IntelGenx’ proprietary technology for use in connection with the sale and use of the Product;
WHEREAS, IntelGenx and RedHill wish to set forth in the Agreement the terms upon which IntelGenx may, enter into an
agreement with [****] and/or any of its affiliates or sublicensees, for the purpose of permitting [****] to develop, commercialize,
distribute or otherwise exploit the Product, Patents and/or Licensed Know How; and

WHEREAS , the license to be granted shall be granted on a worldwide basis all as more fully set out below.
NOW THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:
1.

DEFINITIONS

1.1
“ Affiliate ” of a Party means any other entity that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with such Party. For purposes of this definition only, “control” and, with correlative meanings, the
terms “controlled by” and “under common control with” will mean the possession, directly or indirectly, of the power to direct the management
or policies of an entity, whether through the ownership of fifty percent or more of the voting securities of the other organization or entity or by
contract relating to voting rights or corporate governance.
1.2

“ Commercialization ” shall mean the commercial distribution and/or commercial promotion of the Product for sale.

1.3
“ Field of Use ” means all indications, including, but not limited to, acute treatment of migraine attacks with or without aura,
and all other therapeutic, diagnostic and other human and/or animal uses.
1.4
“ Licensed Know-How ” means all information (other than that contained in the Patents) whether patentable or not and
physical objects related to the Product, including but not limited to Product data, Product-related results and information, including, but not
limited to, clinical data, analytical test results, non-clinical pharmacology and safety data, other R&D data, Regulatory Documentation,
manufacturing and formulation information of a like nature, all provided that the Licensed Know-How is known to, generated by, vested in (or
licensed to) and/or controlled by IntelGenx, including, without limitation, the Licensed Know-How listed in Annex B of this Agreement.
1.5
“ Marketing Approval ” shall mean the obtaining of all necessary regulatory approvals (excluding the obtainment of
pricing reimbursement approval) required from the applicable regulatory authority in the territory in order to commercially sell or market the
Product for human consumption in such territory, and satisfaction of any related regulatory registration and notification requirements.
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1.6
“ [****] Agreement ” shall mean a binding definitive agreement that becomes effective following the Effective Date
between IntelGenx, RedHill and [****] (“ [****] ”) and/or any of its Affiliates, for the purpose of permitting [****] and/or any of its Affiliates
or sublicensees to exploit the Patents and the Licensed Know-How to develop, distribute or otherwise Commercialize the Product in the Field of
Use. Notwithstanding the foregoing, in the event a binding term sheet or binding letter-of-intent in respect of a [****] Agreement (“Interim
[****] Agreement”) is executed, the revenue sharing percentages under Section 8.4.3 shall be determined based on the date said Interim [****]
Agreement becomes effective and the period during which a “[****] Agreement” may come into effect shall be extended to twelve (12) months
following the Effective Date; provided that such agreement is consummated within such twelve (12) month period. For the avoidance of doubt,
IntelGenx shall, at its sole discretion, have the right to assume a leadership role in any negotiations relating to any Interim [****] Agreement and
shall have a casting vote in all decisions with respect thereto. RedHill shall, in all reasonable respects relating to any Interim [****] Agreement,
cooperate with IntelGenx to the extent reasonably requested by IntelGenx and shall expeditiously execute any documents reasonably necessary
to permit the Parties to enter into any agreement with [****] including but not limited to any Interim [****] Agreement.
1.7
“ [****] Proceeds ” shall mean all (i) amounts actually received by RedHill, IntelGenx and/or their respective Affiliates in
respect of the sale of a Product by RedHill, IntelGenx and/or their respective Affiliates to [****] and/or any of its Affiliates or sublicensees, less,
and following recovery of, Recognized Deductions and (ii) sales royalties, milestones, income and all cash or equivalents to which value can be
assigned directly and/or indirectly actually received by RedHill, IntelGenx and/or their respective Affiliates from [****] and/or any of its
Affiliates or sublicensees in respect of the Product.
Notwithstanding the foregoing, for the purposes of this definition, the transfer of a Product by RedHill or IntelGenx or one of their
respective Affiliates to another Affiliate of RedHill or IntelGenx, as applicable, or to a sublicensee for resale is not a sale and in such cases,
[****] Proceeds will be determined based on the amount received by RedHill or IntelGenx, as applicable, or such Affiliate in respect of the
Product as sold by the Affiliate or sublicensee to independent third-parties, less Recognized Deductions.
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1.8
“ Net Sales ” means amounts actually received by RedHill or its Affiliates in respect of the sale of a Product by RedHill or
its Affiliates, less, and following recovery of, the following items (collectively, the " Recognized Deductions ") as considered under
International Accounting Standards (IFRS):
(i)

allowances or credits granted to and taken by customers (including wholesalers) for rejections, returns (including as a result of
recalls), and prompt payment and trade, cash and volume discounts or resulting from inventory management

(ii)

amounts incurred resulting from government mandated rebate programs (or any agency thereof);

(iii)

freight, transport, packing and insurance charges;

(iv)

taxes, including value added tax, tariffs or import/export or customs, duties;

(v)

rebates, charge backs and discounts paid or credited;

Notwithstanding the foregoing, for the purposes of this definition, the transfer of a Product by RedHill or one of its Affiliates to another
Affiliate of RedHill or to a sublicensee for resale is not a sale and in such cases, Net Sales will be determined based on the amount received by
RedHill or such Affiliate in respect of the Product as sold by the Affiliate or sublicensee to independent third-parties, less the Recognized
Deductions.
1.9
“ Patents ” shall mean the patents listed in Annex A to this Agreement, as well as Product-related (a) U.S. patents and
patent applications, (b) any substitutions, divisions, continuations, continuations-in-part (but only to the extent that they cover the same invention
claimed in the foregoing), reissues, renewals, registrations, confirmations, re-examinations, extensions, supplementary protection certificates and
the like, and any provisional applications, of any such patents or patent applications, and (c) any foreign or international equivalent of any of the
foregoing, of which IntelGenx is the owner, controller or licensee.
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1.10
“ Product ” shall mean [****] - [****] formulation that is based on IntelGenx’ proprietary and patented VersaFilm oral
drug delivery technology, in all doses and formulations whatsoever.
1.11
“ Regulatory Authority ” means any applicable government entity regulating or otherwise exercising authority with
respect to the development and Commercialization of a Product.
1.12
“ Regulatory Documentation ” means all applications, registrations, licenses, authorizations and approvals (including all
Marketing Approvals), all correspondence submitted to or received from Regulatory Authorities (including minutes and official contact reports
relating to any communications with any Regulatory Authority), all supporting documents and all clinical studies and tests, including the
manufacturing batch records for Product to be assigned, relating to a Product, and all data contained in any of the foregoing, including all
regulatory drug lists, advertising and promotion documents, adverse event files and complaint files.
1.13
“Sublicense” means a sublicense from RedHill to a third party under the License granted pursuant to this Agreement and
the term “ Sublicensee ” shall be construed accordingly. Any Sublicense may include the right to grant further Sublicenses. However, in the
event that IntelGenx and RedHill enter into a [****] Agreement, RedHill will not have rights to grant sublicenses and all sublicenses granted by
RedHill shall terminate.
1.14
“ Sublicense Sales Royalties ” means sales royalties, milestones, income and all cash or equivalents to which value can be
assigned directly and/or indirectly actually received by RedHill from third party marketing Sublicensees (and/or any further Sublicensees
thereof) in respect of the Product.
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2.

LICENSE GRANT

2.1
Scope of License . Subject to all the terms and conditions of this Agreement, IntelGenx hereby grants to RedHill, an
exclusive (including as to IntelGenx except as set forth in this Agreement), worldwide, perpetual (subject to termination in accordance with the
terms hereof) license under the Patents and the Licensed Know-How, with such exclusivity being limited to the right to and for the sole purpose
of co-developing, selling, offering for sale and importing Product, in the Field of Use (the “ License ”).
2.2
Sublicenses . The License granted to RedHill under this Agreement is Sublicensable (and further Sublicensable) in whole or
in part, to third parties in arms length transactions. For the avoidance of doubt, RedHill shall, subject to the license grant provided herein, be
entitled to conduct or to perform any activity in respect of the Product by means of any third party sub-contractor, and such conduct shall not be
considered to be a grant of a Sublicense hereunder. RedHill shall give IntelGenx written notice of any intended Sublicense, including the name
of the Sublicensee and the material terms thereof. IntelGenx shall have 30 days (or such shorter period as is reasonably specified by RedHill to
address the exigencies of an agreement or negotiation with a Sublicensee) to deliver a notice that it does not approve the proposed Sublicense. In
the event IntelGenx notifies RedHill that it does not approve the proposed Licensee the matter shall be presented to the Steering Committee for
resolution and the provisions of Section 5.7 shall be applicable. If IntelGenx does not deliver a notice of disapproval within such 30 day period,
then RedHill shall have the right to execute the Sublicense with the Sublicensee. IntelGenx agrees that it cannot unreasonably withhold, delay or
condition approval to any proposed Sublicense hereunder. Any sublicense by the Parties of the rights granted to such Party under this Agreement
shall be consistent with the terms of this Agreement, shall contain provisions necessary to effectuate the terms of this Agreement and shall
include an obligation for the Sublicensee to comply with obligations similar to those of this Agreement. However, in the event that IntelGenx
and RedHill enter into a [****] Agreement, RedHill will not have the right to grant sublicenses and all sublicenses granted by RedHill shall
terminate.
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2.3
Registration . IntelGenx agrees that RedHill shall, subject to the express provisions of this Agreement pertaining to an
agreement with [****], for the sole purpose of the fulfillment of the activities contemplated under the terms of this Agreement, have the right, on
its own account, to register as the licensee of exclusive rights in, to and under the Patents and the Licensed Know-How and IntelGenx shall
execute all pertinent documentation reasonably requested by RedHill and otherwise cooperate with RedHill in order to ensure such registration
2.4
Limitations on Other Licenses . During the term of this Agreement, IntelGenx shall not grant any rights or licenses to any
Patents or Licensed Know-How, or transfer any data or know-how to any third party that conflict with IntelGenx’ obligations under this
Agreement and the rights granted to RedHill under this Agreement.
2.5
Manufacturing . For the avoidance of doubt, IntelGenx reserves the right to grant manufacturing privileges for the Product,
subject to approval by the Steering Committee as described in Section 5.6 below.
3.

DATA TRANSFER

3.1
Data Transfer . Upon and following the successful and valid execution of this Agreement and upon written request from
RedHill, IntelGenx shall reasonably provide to RedHill, at no cost to RedHill, all the pertinent information it has about the Product including, but
not limited to, all Patents, know-how, R&D data, past trials data, communications with Regulatory Authorities in the U.S., Europe and
elsewhere, manufacturing, supply, external service and other contracts and any and all other information whatsoever that is relevant for the
development, marketing approval, marketing and other Commercialization of the Product.
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3.2
Assistance . For the commercial manufacturing post-approval by the appropriate Regulatory Authorities, IntelGenx
undertakes to reasonably assist in a technical transfer of Licensed Know-How to a contract manufacturing organization chosen by the Steering
Committee.
4.

DEVELOPMENT RESPONSIBILITIES AND DECISION-MAKING

4.1
Co-Development . The Parties shall, following the Effective Date, undertake the co-development of the Product as more
fully set forth hereinbelow.
4.2
IntelGenx Development Costs and Responsibilities . IntelGenx shall perform the development of the Product in
accordance with the provisions of the development program, budget and time schedule attached hereto as Annex 4.2 (the “ R&D Program ”).
The budget set forth in the R&D Program shall be referred to herein as the “ R&D Budget ”.
IntelGenx will be responsible for all the internal costs portion of the R&D Budget, as well as all those internal costs that exceed those set
forth in the R&D Budget by up to 10%.
The R&D Program, including the R&D Budget shall be reviewed and approved in writing by the Steering Committee (as defined below)
within sixty (60) days following the Effective Date. Thereafter, at least thirty days prior to the end of each calendar quarter during the term of the
performance of the R&D Program, IntelGenx shall be required to provide the Steering Committee with (i) reasonably detailed quarterly reports
regarding the progress of the R&D Program during the then-ending quarter vis-à-vis the R&D Program, including, without limitation, the R&D
Budget applicable to such quarter, in a form and containing the substance to be agreed in advance by the Steering Committee and (ii) the
reasonably detailed R&D Program and the R&D Budget for the immediately following quarter, all for review and prior written approval by the
Steering Committee.
For the avoidance of doubt, it is clarified that any deviation by IntelGenx from the R&D Program, including, without limitation, the R&D
Budget shall require the prior written approval of the Steering Committee. It is clarified that other than as set forth in Section 4.3 below, RedHill
shall not be required to make any additional payments to IntelGenx on account of development of the Product. It is further clarified that RedHill
may cease the performance of any part or all of the R&D Program upon ten (10) days prior written notice to IntelGenx, without any penalty
being imposed on RedHill whatsoever in respect of such cessation, and in such event, the remaining provisions of this Agreement shall remain in
full force and effect, subject to the provisions hereof. In the event that following notice of RedHill's intent to cease performance of the entire
R&D Program as aforesaid RedHill does not notify IntelGenx of its decision to revoke such notice and to continue with the R&D Program and in
fact ceases the performance of the R&D Program for more than sixty (60) days, then all licenses granted to RedHill and Sublicenses granted by
RedHill, shall subject to 16.3.1 terminate without penalty to IntelGenx and, for the avoidance of doubt, any ownership rights that RedHill may
have to the project or Product including all Patents and Licensed Know-How, shall immediately be assigned to IntelGenx. Payment obligations
by RedHill under this Agreement incurred and/or accrued prior to such termination would remain in effect until completed.
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IntelGenx shall keep separate records of the expenses actually incurred by it in the conduct of the R&D Program and shall provide the
Steering Committee with detailed quarterly reports of its expenses and any other information reasonably required by a member of the Steering
Committee in connection therewith.
For the avoidance of doubt, it is clarified that (i) any in-licensing of third party technology by IntelGenx for the purposes of the
performance of the R&D Program and/or (ii) any use of third party technology by IntelGenx for the purposes of the performance of the R&D
Program, shall require the prior written agreement of RedHill, and shall not be in-licensed or used, as applicable, in the event that such prior
written agreement of RedHill is not provided.
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RedHill’s representative(s) on the Steering Committee may, from time to time, request updates regarding the progress of the R&D
Program, in addition to the periodic progress reports, and IntelGenx shall provide any additional update that RedHill’s representative(s) on the
Steering Committee may reasonably request.
IntelGenx shall perform its obligations under the R&D Program in accordance with all applicable laws and regulations, and shall procure
the receipt of all approvals and consents necessary for the performance of its obligations under the R&D Program.
IntelGenx shall only be entitled to subcontract its obligations to perform any item or task under the R&D Program to any third party after
receipt of RedHill's project leader’s written approval not to be unreasonably withheld. The performance of any part of the R&D Program by any
subcontractor shall not detract from IntelGenx’ responsibilities hereunder. Furthermore, in the event that IntelGenx shall subcontract any items
under the R&D Program with an assigned value that exceeds [****], IntelGenx shall, prior to approving any such subcontract, provide RedHill
with the proposal received in respect of such item(s) and RedHill shall have the right to comment on same at RedHill's discretion and shall be
required to approve same in writing.
4.3
RedHill’s Costs and Responsibilities . RedHill shall be required to fund the external costs portion of the R&D Budget (as
same are set forth in Annex 4.2 ) for the development of the Product in accordance with the provisions of the R&D Program, up to a maximum
of US [****] (USD [****]), in accordance with the actual progress in the various stages of the development of the Product. In addition, RedHill
will be responsible for bearing and paying all those external costs that exceed those set forth in the R&D Budget of US [****], as aforesaid, by
up to 10%. Any such payments shall be subject to RedHill's approval and shall be made only after IntelGenx has provided RedHill with a copy
of the relevant receipt from the subcontractor. Notwithstanding the foregoing, all fees and/or payment obligations due to any Regulatory
Authority shall be the burden of the party to whom responsibility for Commercialization of the Product will be given pursuant to this Agreement.
However, if a commercialization partner is not secured by RedHill before December 31, 2011 (“ PDUFA Deadline ”), such partner subject to
IntelGenx’ approval, such approval not to be unreasonably withheld or delayed, RedHill shall become financially responsible for the fees
associated with a US FDA regulatory filing if and when such PDUFA Fee becomes due (“ PDUFA Fee ”), and the Revenue Share under Section
8.3 shall be [****], and thereafter the Revenue Share under Section 8.3 shall be [****]. For the avoidance of doubt, RedHill shall not be
responsible financially or otherwise for any fees and/or payment obligations due to any Regulatory Authority, except under the scenario just
described and in the event the Product is marketed by RedHill or one of its Affiliates unless otherwise mutually agreed and IntelGenx shall not
be responsible financially or otherwise for any fees and/or payment obligations due to any Regulatory Authority unless otherwise mutually
agreed by the parties. Notwithstanding the foregoing, in the event that RedHill itself becomes financially responsible for the PDUFA Fee as
specified above, and informs IntelGenx, with such notice to be written and provided to IntelGenx by the latter of the PDUFA Deadline or
immediately, following a successful completion of the NDA-enabling pivotal study (including full post-study analysis clearly confirming that the
study’s endpoints have been met), that it does not intend to pay the PDUFA Fee, IntelGenx may elect, for a period of 60 days starting on the date
of such notice, to bear the burden of the PDUFA Fee by itself, in which case the Revenue Shares under Section 8.3 shall be [****] IntelGenx and
[****] RedHill.
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4.4
Expenses Exceeding R&D Budget . Any expenses exceeding the agreed R&D Budget by less than 10% must be authorized
in advance and in writing by the Steering Committee. In the event of a deadlock at the Steering Committee on such matter, same shall be
addressed as set forth in Section 5.6 below. In the event that the Parties foresee expenses exceeding the agreed R&D Budget by more than 10%
(separately in respect of the internal and external costs), the Parties will discuss in good faith the necessary next steps that will be required and
which each agrees to take in order to advance the development of the Product under these new circumstances. In the event that the Parties fail to
reach an agreement in respect of such next steps within 21 days of first discussing same, the matter shall be resolved in accordance with the
arbitration mechanism set forth in Section 17.3 below.
11

4.5
Deductions . Any and all third party (government and/or other) financing, credits, rebates, reimbursements and the like
received in respect of the development of the Product as of the Effective Date shall be proportionally deducted, on a pro-rata basis, from the
Parties’ respective undertakings toward the internal (IntelGenx) and external (RedHill) costs of the R&D Program as set forth in the R&D
Budget. For the avoidance of doubt, any and all discounts or other price reductions for the development of the Product, shall be fully reflected as
such by reducing RedHill’s commitment to pay such external development costs.
4.6
Third Party Obligations . All royalty and other payment obligations existing under any agreement entered into by either
Party with the approval of the Steering Committee or any other obligation undertaken by either Party with the approval of the Steering
Committee, required to be paid to third parties in respect of the Commercialization of the Product shall be shared equally by the Parties. In
addition, if additional license(s) to intellectual property (irrespective of whether such is the intellectual property covered herein or any other
intellectual property) are necessary to enable the Parties to exercise the License, and the receipt of or license to use such additional intellectual
property requires payment of royalties, settlement payments, awards or any other payments made to and taken by any third party on account of
the use of such third party’s intellectual property shall be shared equally by the Parties.
4.8
Manufacturing Royalties . Any manufacturing royalties negotiated with and paid to either of the Parties by the contract
manufacturer shall be shared equally by the Parties.
4.9
Ownership of Regulatory Application . If either IntelGenx or RedHill pay the PDUFA Fee as outlined in Section 4.3, the
party paying the fees will file the application and act as the applicant during the regulatory review process. However, the NDA will be jointly
owned by both IntelGenx and RedHill. For the avoidance of doubt, all aspects relating to any regulatory filing shall be controlled by the Steering
Committee.
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5.

DECISION MAKING AND STEERING COMMITTEE

5.1
Within thirty (30) days following the Effective Date, the Parties shall establish a joint (50/50) steering committee (“
Steering Committee ”) comprising not less than four (4) members and no more than 6 members (excluding observers who are non-members),
with at least two (2) being appointed and replaced by IntelGenx, of which one shall be the IntelGenx Project Leader, and at least two (2) being
appointed and replaced by RedHill, of which one shall be the RedHill Project Leader. All such representatives shall be individuals of suitable
authority and seniority with significant and relevant experience and expertise. Any appointment or replacement shall be notified to the other
Party in writing.
5.2
The Steering Committee shall oversee the overall execution of the objectives of the development of the Product. In
particular, the Steering Committee shall (i) monitor the progress of the R&D Program against the timeframe and budgets and any amendments
agreed between the Parties, (ii) report on delays in the conduct of the R&D Program which would materially affect IntelGenx’ ability to
successfully complete the R&D Program within the timeframe or budgets and (iii) determine whether corrective action is required. All aspects of
the Steering Committee including but not limited to Steering Committee decisions shall be consistent with terms provided in any [****]
Agreement.
5.3
The Project Leaders shall facilitate the flow of information and otherwise promote communications and collaboration within
and among the Parties, the Steering Committee, and any other sub-committees or teams that the Steering Committee may appoint or constitute.
5.4
The Steering Committee shall meet at least monthly on the phone or in person at the offices of IntelGenx. Meetings shall be
chaired alternatively by the IntelGenx Project Leader and the RedHill Project Leader. Each Party shall only be responsible for its own costs
related to the Steering Committee and meetings. The Project Leader conducting the meeting also will be responsible for taking and distributing
the minutes. At and between meetings of the Steering Committee, each Party shall keep the other fully and regularly informed as to its progress
with its respective tasks and obligations under the Agreement.
13

5.5
At each Steering Committee meeting, at least one (1) member appointed by each Party present in person or by telephone
shall constitute a quorum. Each Party shall have equal voting power, whether represented by one or two committee members, on all matters
before the Steering Committee.
5.6
Decision Making . The Parties hereto shall jointly take all key decisions regarding the development and Commercialization
of the Product, subject to the following:
5.6.1
IntelGenx shall bear primary responsibility for the development of the Product and shall have a deciding vote on the
Steering Committee (detailed below) in respect of development, regulatory and manufacturing decisions regarding the Product development,
provided the decision does not deviate from the R&D Budget and is reasonable in accordance with industry standards.
5.6.2
RedHill shall bear primary responsibility for the licensing, Commercialization and partnering of the Product and shall
have a deciding vote on the Steering Committee in respect of partnering/licensing/Commercialization decisions relating to the Product.
5.6.3
Notwithstanding the foregoing, or any text or content to the contrary provided for herein, during the period of nine (9)
months following the Effective Date, IntelGenx shall have a deciding vote on the Steering Committee in respect of
partnering/licensing/Commercialization decisions relating to a [****] Agreement and in the event a [****] Agreement is entered into during
such nine (9) month period, IntelGenx shall bear primary responsibility for the licensing, Commercialization and partnering of the Product and
shall have a deciding vote on the Steering Committee in respect of partnering/licensing/Commercialization decisions relating to the Product.
5.7
The Parties shall undertake their respective obligations under the R&D Program on a collaborative basis. In case the
Steering Committee cannot reach an agreement on a professional matter related to the development of the Product, the matter may be submitted
by either Party to a third party expert for an additional expert opinion. In any event, IntelGenx shall have the deciding vote on matters pertaining
to development, regulatory and manufacturing decisions and RedHill shall have the deciding vote on matters pertaining to
partnering/licensing/Commercialization decisions, all as described in Section 5.6 above.
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5.8
The Steering Committee shall, among its other authorities, have the authority to establish and appoint sub-committees as the
Steering Committee deems necessary. All decisions of a subcommittee are subject to approval by the Steering Committee. The Steering
Committee may prescribe rules of procedure for the foregoing subcommittees. In the event that any such other subcommittees fail to reach
agreement on an issue within its respective area of oversight, the matter shall be referred to the Steering Committee.
5.9
Unless otherwise expressly stated, nothing contained in this Agreement may be deemed to make any member of the Steering
Committee a partner, agent or legal representative of the other, or to create any fiduciary relationship for any purpose whatsoever. No member of
the Steering Committee shall have any authority to act for, or to assume any obligation or responsibility on behalf of, any other member of the
Steering Committee, or the other Party.
6.

DILIGENCE

6.1
IntelGenx will make a good faith, continuous and diligent effort to allocate all appropriate resources to prepare, initiate and
complete the clinical development of the Product and file an application for regulatory marketing approval in the United States in accordance
with industry standards, and within the R&D Budget and the timeframe agreed for the R&D Program.
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7.

REPORTS

7.1
IntelGenx shall keep RedHill informed with respect to activities and progress regarding the development, Marketing
Approval and other approvals of Product.
7.2

RedHill agrees as follows:

7.2.1
Commercialization Reports . Within 30 days following the close of each calendar quarter following the Effective Date,
RedHill will provide IntelGenx with a quarterly report with respect to activities and progress regarding the Commercialization, sublicensing, and
government approvals of Product.
7.2.2
First Commercial Sale Report . To report to IntelGenx the date of the first commercial sale of the Product, together with
the name of the country in which such first commercial sale occurred
7.2.3
Revenue Reports . To deliver to IntelGenx a revenue report with respect to each calendar quarter within thirty (30) days
of the expiration of such calendar quarter, detailing in a manner to be mutually agreed the following: the amount of Net Sales and Sublicense
Sales Royalties received from Product, including the Recognized Deductions applicable in computing Net Sales and the deductions applicable in
computing Sublicense Sales Royalties, and the total Royalties due based on Net Sales and Sublicense Sales Royalties. Within seven (7) days
following receipt of such revenue report, IntelGenx shall issue an appropriate invoice to RedHill for payment of the amount due pursuant to such
revenue report. RedHill shall remit payment within ten (10) business days following receipt of such invoice.
7.3
Any and all information, data or reports supplied by RedHill pursuant to the provisions of this Section 7 shall be treated as
RedHill's Confidential Information.
7.4
If this Agreement is terminated for any reason, RedHill shall deliver a final report and associated revenue sharing payment
to IntelGenx within sixty (60) days after such termination. Following termination, RedHill shall have no further reporting obligations.
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8.

FINANCIAL PROVISIONS

8.1
Up-Front Payment . RedHill will pay IntelGenx a non-refundable one time up-front license fee in the amount of [****]
within seven (7) days following the Effective Date.
8.2
Milestone Payments . RedHill will pay to IntelGenx the following non-refundable one-time milestone payments (such
payments are due only once for the Product and are not payable per indication or per jurisdiction). Within thirty (30) days after first achievement
of each of the applicable milestones for the Product (and not, for the avoidance of doubt, in respect of each indication of the Product to do so), as
follows:
Milestone
Successful completion of scale up, process
development, and production of pivotal batches, that is,
batches capable of being used for clinical trials to
demonstrate the bioequivalence of the Product to the
originator/reference product ([****]) to establish
equivalence and/or efficacy and safety of the Product

Payment
[****]

Filing and acceptance of an New Drug Application
(NDA) by the US FDA

[****]

Marketing Approval of the Product by the US FDA

[****]
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Any R&D tax credits and all other tax or other credits that relate directly to development or R & D activities of the Product in Canada or
anywhere else in the world (but not, for the avoidance of doubt, corporate tax credits) that are actually received by IntelGenx as a direct or
indirect result of the funds provided or invested by RedHill, shall be deducted from the Milestone payments required to be paid by RedHill to
IntelGenx, or if no Milestone payment is due and payable at such time, shall be transferred to RedHill within thirty (30) days following
IntelGenx’ actual receipt of such tax credit.
8.3
Revenue Sharing . RedHill will pay IntelGenx an amount equal to (i) [****] of Net Sales if Product is marketed by RedHill
or one of its Affiliates or (ii) [****] of Sublicense Sales Royalties actually received by RedHill if Product is marketed by Sublicensees; provided
that the Revenue Share as aforesaid shall be [****] if RedHill does not become directly responsible for the Commercialization of the Product
and pays the PDUFA Fee until such time as RedHill has recovered such costs, pursuant to Section 4.3 above (“ Revenue Share ”), in each case,
after recovery by RedHill [****],.
8.4
Notwithstanding, the foregoing, up until the receipt by RedHill of the first [****] of Sublicense Sales Royalties, the
Revenue Share percentage of Sublicense Sales Royalties to which IntelGenx shall be entitled and which RedHill shall pay IntelGenx, shall be
[****] of Sublicense Sales Royalties actually received by RedHill (the “ Initial Proceeds Split ”) [****]. For the avoidance of any doubt, the
Initial Proceeds Split will only apply once for the Product, and not per indication, per territory or per Sublicensee. Notwithstanding the
foregoing, and any text or content to the contrary herein, in the event that IntelGenx, pursuant to Section 4.3, becomes financially responsible for
the PDUFA Fee, RedHill will pay IntelGenx pursuant to Section 4.3 above, an amount equal to [****] of Sublicense Sales Royalties. [****]
Agreement . Notwithstanding anything to the contrary contained in this Agreement, in the event that IntelGenx and RedHill enter into a [****]
Agreement the following shall apply:
8.4.1
All financial commitments of RedHill including, but not limited to, external development costs under Section 4.3 above
and the final milestone payment pursuant to Section 8.2 above, in which RedHill is obligated to pay [****] upon marketing approval will be
cancelled and RedHill shall have no financial commitment whatsoever with respect to the project and/or the Product. All other milestone
payments payable by RedHill shall remain in effect.
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8.4.2

RedHill shall receive [****] of all [****].

8.4.3

Except as set forth in Section 8.4.2 above, revenue sharing in respect of all [****] Proceeds shall be as follows:

(a) In the event the [****] Agreement is signed and becomes effective within three (3) months following the Effective Date, revenue
sharing as aforesaid shall be [****]/[****] in favor of IntelGenx.
(b) In the event the [****] Agreement is signed and becomes effective between three (3) and six (6) months following the Effective Date,
revenue sharing as aforesaid shall be [****]/[****] in favor of IntelGenx.
(c) In the event the [****] Agreement is signed and becomes effective after six (6) months following the Effective Date, revenue sharing
as aforesaid shall be [****]/[****] in favor of IntelGenx.
(d) For the greater certainty, and solely for the purposes of determining the revenue sharing percentages under this section, the date an
Interim [****] Agreement becomes effective shall be the date of the [****] Agreement
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8.4.4
The provisions of Sections 7.2, 7.3, 7.4, 8.5, 8.6, 8.7 and 9 shall apply, mutatis mutandis , to IntelGenx and it shall
provide reports and make payments in respect of [****] Proceeds in accordance therewith. IntelGenx undertakes to use its best efforts to protect
the vital interests of RedHill in decisions relating to a [****] Agreement.
8.4.5
[****] Proceeds shall be paid to IntelGenx. Disbursements to RedHill shall be due and payable to RedHill on a quarterly
basis within fifteen (15) days following the end of the calendar quarter.
8.5
Due Dates for Payment . All payments due pursuant to the provisions of Section 8.3 above shall be due and payable to
IntelGenx on a calendar quarterly basis within fifteen (15) days following the submission of the relevant quarterly revenue report but no earlier
than ten (10) business days following receipt of the relevant invoice from IntelGenx 8.6 Payment Method . Any amounts due to IntelGenx
under this Agreement will be paid in U.S. dollars, by wire transfer in immediately available funds to an account designated in writing at least
fifteen (15) days in advance by IntelGenx.
8.7
Currency; Foreign Payments . If any currency conversion will be required in connection with the calculation of any
payment hereunder, such conversion will be made by using the exchange rate for the purchase of U.S. dollars as published in The Wall Street
Journal , Eastern Edition, on the date of the payment.
8.8
Invoice; Approvals . All payments to be made by RedHill to IntelGenx hereunder shall be made against receipt of an
appropriate invoice in respect of the amount of such payment. In the event any payment may require approval of any governmental authority,
RedHill undertakes to promptly file for approval and in the event that such approval is not received by the due date of payment, RedHill
undertakes to effectuate payment promptly following receipt of the necessary approval.
8.9
Taxes . RedHill may deduct from amounts it is required to pay IntelGenx pursuant to this Agreement an amount equal to
that withheld for or due on account of any taxes (including VAT to the extent applicable, but other than taxes imposed on or measured by net
income of RedHill) or similar governmental charge imposed by any jurisdiction based on such payments to IntelGenx (“ Withholding Taxes ”).
RedHill will provide IntelGenx a certificate evidencing payment of any Withholding Taxes.
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8.10

No Warranty .

8.10.1
For the avoidance of doubt, nothing contained in this Agreement shall be construed as a warranty by RedHill that any
Commercialization to be carried out by it in connection with this Agreement will actually achieve its aims or any other results and RedHill
makes no warranties whatsoever as to any results to be achieved in consequence of the carrying out of any such Commercialization.
Furthermore, RedHill makes no representation to the effect that the Commercialization of the Product, or any part thereof, will succeed, or that it
shall be able to sell the Product in any quantity.
8.10.2
For the avoidance of doubt, nothing contained in this Agreement shall be construed as a warranty by IntelGenx that any
clinical trials and/or any other activities required for an approval from any Regulatory Authority to market and/or sell the Product to be carried
out in connection with this Agreement will actually achieve its aims or any other results and IntelGenx makes no warranties whatsoever as to any
results to be achieved in consequence of the carrying out of any such activities. Furthermore, IntelGenx makes no representation to the effect that
any clinical trials and/or any other activities required for an approval from any Regulatory Authority to market and/or sell the Product, or any
part thereof, will succeed, or that RedHill shall be able to sell the Product in any quantity.
9.

RECORD RETENTION AND AUDIT

9.1
Record Retention . RedHill will maintain (and will ensure that its Affiliates maintain) complete and accurate books, records
and accounts that fairly reflect Net Sales and Sublicense Sales Royalties, in sufficient detail to confirm the accuracy of any payments required
hereunder, which books, records and accounts will be retained for two (2) years after the end of the period to which such books, records and
accounts pertain.
21

9.2
Audit . IntelGenx will have the right, at its own cost, to have an independent certified public accounting firm of nationally
recognized standing, reasonably acceptable to RedHill and who agrees to be bound by a customary undertaking of confidentiality (including an
undertaking not to disclose to IntelGenx any information other than the results of its audit), have access during normal business hours, and upon
reasonable prior written notice, to RedHill’s records together with any disclosure necessary to explain the same as may be reasonably necessary
to verify the accuracy of Net Sales, Royalties and Sublicense Sales Royalties, as applicable, for any fiscal year ending not more than 24 months
prior to the date of such request; provided, however , that IntelGenx will not have the right to conduct more than one such audit in any calendar
year or more than one such audit covering any given time period. Any such audit shall not unreasonably interfere with the business of RedHill
and shall be completed within a reasonable time. Any amounts determined pursuant to any such audit to have been overpaid or underpaid shall
promptly be refunded or paid as applicable. In the event that any such audit reveals an underpayment to IntelGenx of more than five percent
(5%), RedHill shall reimburse IntelGenx for the expense of such audit. Notwithstanding the foregoing, in the event that RedHill disagrees with
the conclusions of any such audit, the Parties shall submit such dispute to arbitration in accordance with Section 17.3 and no payment shall be
made pursuant to this Section 9.2 pending the outcome of such arbitration. As a condition to such audit, the independent public accountant
selected shall execute a written agreement, reasonably satisfactory in form and substance to both Parties, to maintain in confidence all
information obtained during the course of any such audit except for disclosure as necessary for the above purpose and all reasonable documents
will be delivered to the auditor under these confidential terms. Additionally no auditor may be employed on a contingency basis..
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9.3
Confidentiality . IntelGenx will treat all information subject to review under this Section 9 in accordance with the
confidentiality provisions of Section 13 below.
10.

REPRESENTATIONS AND WARRANTIES

10.1
follows:

By Both Parties . Each Party hereby represents, warrants and covenants to the other Party as of the Effective Date as

10.1.1
Corporate Authority . Such Party (a) has the power and authority and the legal right to enter into this Agreement and
perform its obligations hereunder, and (b) has taken all necessary action on its part required to authorize the execution and delivery of this
Agreement and the performance of its obligations hereunder. This Agreement has been duly executed and delivered on behalf of such Party and
constitutes a legal, valid and binding obligation of such Party and is enforceable against it in accordance with its terms subject to the effects of
bankruptcy, insolvency or other laws of general application affecting the enforcement of creditor rights and judicial principles affecting the
availability of specific performance and general principles of equity, whether enforceability is considered a proceeding at law or equity.
10.1.2
Consents and Approvals . Excluding any required regulatory approvals from Regulatory Authorities, and subject to the
approvals referenced in Sections 8.8 and 8.9 above, such Party has obtained all necessary consents, approvals and authorizations from any
federal, state provincial, local or foreign government or subdivision thereof, or any entity, body or authority exercising executive, legislative,
judicial, regulatory or administrative functions of, or pertaining to any federal, state, provincial, local or foreign government with jurisdiction
over the subject matter of the transactions and/or activities contemplated by this Agreement (“ Governmental Authority ”) and other parties
required to be obtained by such Party in connection with the execution and delivery of this Agreement and the performance of its obligations
hereunder.
10.1.3
Conflicts . The execution and delivery of this Agreement and the performance of such Party’s obligations hereunder,
other than as described in the [****] Agreement, (a) do not conflict with or violate any requirement of applicable law or any provision of the
articles of incorporation, bylaws or any similar instrument of such Party, as applicable, in any material way, and (b) do not conflict with, violate,
or breach or constitute a default or require any consent not already obtained under, any contractual obligation or court or administrative order by
which such Party is bound.
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10.2
follows:

By IntelGenx . IntelGenx hereby further represents, warrants, and covenants to RedHill as of the Effective Date as

10.2.1
IP Ownership . IntelGenx has the sole legal and/or beneficial title to and ownership of the Patents and to the Licensed
Know-How as is necessary to grant the License to RedHill pursuant to this Agreement, and the Patents and the Licensed Know-How are free and
clear of any liens, encumbrances or third party rights (including without limitation, the right to receive royalties or other compensation).
Furthermore, IntelGenx undertakes that to the extent that RedHill, its Affiliates, or any Sublicensee requires a license under any additional
patents or related rights controlled by IntelGenx other than the rights granted to IntelGenx as outlined in the agreement between [****]and
IntelGenx dated December 18, 2009 (“[****] Agreement ”) in order to use, sell, offer for sale or import Product, IntelGenx shall grant such a
license to RedHill, its Affiliates, and any Sublicensee on a non-exclusive royalty-free basis.
10.2.2
No Conflicting Grants . IntelGenx has not and during the term of this Agreement shall not, grant any rights to the
Patents or the Licensed Know-How that conflict with the rights granted to RedHill hereunder, and no third party has any rights whatsoever
(including the right to receive royalties or any other compensation) under the Patents or the Licensed Know-How for the Product.
10.2.3
Third Party Actions . The exercise of the License by RedHill will not, to the best of IntelGenx’ knowledge, infringe
upon the patent or other intellectual property rights of any third party, and no actions, suits, claims, disputes, or proceedings concerning the
Patents, the Licensed Know-How or the Product are currently pending or have been threatened, that could have an adverse effect on the Product
or could impair IntelGenx’ ability to perform its obligations under this Agreement. Furthermore, there are no legal suits or proceedings by a third
party (including without limitation employees or former employees of IntelGenx) contesting the ownership or validity of the Patents, the
Licensed Know-How or the Product or any part thereof, and if IntelGenx shall become aware of any such third party, IntelGenx shall
immediately notify RedHill of such, and IntelGenx undertakes to effect any payments required (including the payment of royalties or other
compensation) to be made to such third party, and to hold RedHill harmless from, and indemnify RedHill against, any such claims or payments.
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10.2.4
Additional Licenses . To the best of IntelGenx’ knowledge and other than as described in the [****] Agreement, no
additional licenses to any patents (including patents owned or controlled by third parties) or know how are required to develop, manufacture, use
or sell the Product.
11.

LIMITATION OF LIABILITY .

Except in the case of willful or fraudulent misrepresentation under Section 10 and indemnification for payments to third parties under
Section 15, in no event shall either Party be liable to the other or any of its Affiliates for any consequential, incidental, indirect, special, punitive
or exemplary damages (including, without limitation, lost profits, business or goodwill) suffered or incurred by such other Party or its Affiliates,
whether based upon a claim or action of contract, warranty, negligence or tort, or otherwise, arising out of this Agreement.
12.

PATENTS

12.1
IP Ownership . All Product-related IP solely developed by IntelGenx either prior to the Effective Date, or at any time after
the Effective Date, shall be owned by IntelGenx, and licensed to RedHill pursuant to the License exclusivity granted herein. Any Product-related
IP that is jointly developed (including the use of any financing provided by RedHill) by the Parties will be jointly owned by the Parties (the “
Joint IP ”) and IntelGenx’ portion of same shall be included in the License granted hereunder. Notwithstanding the foregoing, each Party shall
have the right to use such Joint IP in respect of Product other than the Product, provided that such other Product do not compete with the Product
or with any other Product of the other Party; and provided further that neither party shall grant any exclusive rights to, or otherwise dispose of its
portion of the Joint IP, without the prior written consent of the other party; other than (i) an assignment or transfer in connection with a merger of
such Party or a sale of all or substantially all of its assets or shares and (ii) RedHill’s right to sublicense its portion of the Joint IP in the context
of a sublicensing transaction under the License.
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12.2

Patent Prosecution And Maintenance

12.2.1
Prosecution . IntelGenx undertakes to prosecute and maintain the Patents using counsel of its choice in the jurisdictions
to the extent such jurisdictions are decided after conferring with RedHill. IntelGenx will provide RedHill with copies of all relevant
documentation so that RedHill will be informed of the continuing prosecution and may comment upon such documentation sufficiently in
advance of any initial deadline for filing a response, provided, however, that if RedHill has not commented upon such documentation in a
reasonable time for IntelGenx to sufficiently consider RedHill’s comments prior to a deadline with the relevant government patent office, or
IntelGenx must act to preserve the Patents, IntelGenx will be free to act without consideration of RedHill’s comments, if any. RedHill shall have
the right but not the obligation to prosecute and maintain at RedHill’s discretion and expense the Patents in any jurisdiction as aforesaid as to
which IntelGenx decides not to prosecute and maintain a Patent and IntelGenx undertakes to inform RedHill promptly, at least 30 days prior to
expiry, if IntelGenx decides not to prosecute and maintain a Patent in any jurisdiction in order for RedHill to take such action.
12.2.2
RedHill’s Requests . IntelGenx shall use reasonable efforts to amend any Patent application to include claims or any
other changes reasonably requested by RedHill to protect the Product contemplated to be sold under this Agreement. Moreover, IntelGenx will
cooperate in the preparation, filing, prosecution, and maintenance of the Patents, including (a) promptly executing all papers and instruments and
requiring employees to execute such papers and instruments as reasonable and appropriate so as to enable RedHill to file, prosecute, and
maintain the Patents in any country; and (b) promptly informing RedHill of matters that may affect the preparation, filing, prosecution, or
maintenance of any Patents.
26

12.2.3
Patent Prosecution Costs . IntelGenx shall bear the costs of preparing, filing, prosecuting and maintaining all patent
applications contemplated by Section 12.2.1, provided, however that RedHill shall pay all costs and expenses incurred in making amendments or
changes required by RedHill, provided such amendments or changes have been expressly and specifically requested from IntelGenx in advance
and in writing by RedHill and provided all such costs and expenses have been pre-approved in writing by RedHill. Costs associated with Joint IP
patent applications shall be shared equally.
12.2.4
Co-operation . The Parties will provide reasonable assistance to each other, including providing access to relevant
documents and other evidence, making its employees available at reasonable business hours, and joining the action to the extent necessary to
allow the prosecuting and maintaining Party to prosecute and maintain the relevant Patent.
12.3

Patent Enforcement

12.3.1
Infringement Notice . If IntelGenx or RedHill determines that any Patent is being infringed by a third party’s activities
and that such infringement could affect the exercise of the License under this Agreement, it will promptly notify the other Party in writing. In
addition, if IntelGenx or RedHill determines that any Licensed Know-How is being misappropriated by a third party’s activities and that such
misappropriation could affect the exercise of the License under this Agreement, it will promptly notify the other Party in writing.
12.3.2
RedHill will have the sole, exclusive and first right but not the obligation to remove such infringement and/or
misappropriation and to control all litigation to remove such infringement and/or misappropriation relating to the Product in the Field of Use, all
as RedHill shall deem appropriate in its sole discretion. IntelGenx shall provide notice to RedHill of its decision to co-defend (i.e., equally share
the costs resulting from the action) within sixty (60) calendar days from the date the relevant Proceeding (as hereinafter defined) becomes known
to IntelGenx. In the event RedHill does, at its discretion, undertake any infringement or misappropriation action and IntelGenx does not codefend, RedHill will provide IntelGenx with copies of all relevant documentation so that IntelGenx will be informed of the continuing action and
may comment upon such documentation sufficiently in advance of any initial deadline for filing a response, provided, however, that if IntelGenx
has not commented upon such documentation in a reasonable time for RedHill to sufficiently consider IntelGenx’ comments prior to a deadline,
or RedHill must act to preserve the action, RedHill will be free to act without consideration of IntelGenx’ comments, if any. Notwithstanding the
foregoing, and/or any language to the contrary, RedHill shall not be permitted to settle any threatened, pending or completed action, suit,
arbitration, or other alternate dispute resolution mechanism, or investigation, inquiry, administrative hearing or any other actual, threatened or
completed proceeding, whether civil, administrative, investigative or criminal including, without limitation, any appeal therefrom (collectively, “
Proceeding ”), or any claim, issue or matter therein, on behalf of IntelGenx, without the prior written consent of IntelGenx, such consent not to
be unreasonably withheld, delayed or conditioned 12.3.3 RedHill agrees to inform IntelGenx promptly if RedHill decides not to take
infringement or misappropriation action or not to continue such action due to IntelGenx’ refusal to consent to a proposed settlement in order for
IntelGenx to assume responsibility of infringement or misappropriation action to be taken as per IntelGenx’ discretion.
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In the event IntelGenx does, at its discretion, undertake any infringement or misappropriation action, IntelGenx will provide RedHill with
copies of all relevant documentation so that RedHill will be informed of the continuing action and may comment upon such documentation
sufficiently in advance of any initial deadline for filing a response, provided, however, that if RedHill has not commented upon such
documentation in a reasonable time for IntelGenx to sufficiently consider RedHill’s comments prior to a deadline, or IntelGenx must act to
preserve the action, IntelGenx will be free to act without consideration of RedHill’s comments, if any.
12.3.4
Co-operation . The Parties will provide reasonable assistance to each other, including providing access to relevant
documents and other evidence, making its employees available at reasonable business hours, and joining the action to the extent necessary to
allow the prosecuting Party to maintain the action.
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12.3.5
Recovery . Any amounts recovered in connection with or as a result of any action contemplated by Sections 12.3.2 and
12.3.3, whether by settlement or judgment, will be used to reimburse the Parties for their reasonable costs and expenses in making such recovery
(which amounts will be allocated pro rata if insufficient to cover the totality of such expenses), and any remainder received by RedHill will be
treated as Sublicense Sales Royalties and payments will be due in respect of same pursuant to this Agreement.
12.4

Patent Infringement

12.4.1
License . In the event that RedHill determines that the manufacturing, use or Commercialization of the Product or any
other action authorized under the License or any part thereof, is such that it is commercially reasonable to seek a license to the intellectual
property rights of any third party, RedHill shall, upon approval of the Steering Committee, be entitled to enter into negotiations with such third
party in order to reach an agreement according to which RedHill shall obtain a license or other applicable right or a waiver from such party with
respect to such intellectual property rights. In such event RedHill shall be entitled to deduct all the payments made to such third party from Net
Sales and/or Sublicense Sale Royalties.
12.4.2
Claim - Rights and Procedures . In the event that either IntelGenx or RedHill, become aware of any allegation or are
sued by a third party that the development or Commercialization of the Product infringes upon any intellectual property rights of such third party
(an “ Infringement Allegation ”), notice of an Infringement Allegation shall promptly be given to the other Party. In the event that IntelGenx is
sued independently of RedHill, RedHill shall provide notice to IntelGenx of its decision to co-defend (i.e., equally share the costs resulting from
the action) within sixty (60) calendar days from the date the relevant suit becomes known to RedHill. Provided that an Infringement Allegation is
not the result of a breach of warranty or representation by IntelGenx, which shall be addressed as provided in Section 15.2 [Indemnification], any
damages, losses and royalties or other amounts awarded to the counterparty or paid in settlement and/or incurred in connection with an
Infringement Allegation shall be shared equally by the Parties.
12.4.3
In the event of an Infringement Allegation wherein IntelGenx is sued independently of RedHill, IntelGenx shall, at its
sole discretion, have the first right to defend any such Infringement Allegation(s) using counsel of its choice. RedHill shall have the right but not
the obligation to join IntelGenx in the suit as may be necessary or advisable, and RedHill will make available its employees and relevant records
to assist in and to provide evidence for such suit. Should RedHill decide to join IntelGenx, all expenses, fees (including reasonable legal fees and
expenses), damages, losses and royalties or other amounts paid in settlement and/or incurred in connection with the defense of any Infringement
Allegation shall be shared equally by the Parties. In the event that IntelGenx is solely financially responsible for any Proceeding other than the
defense of any Infringement Allegation, all royalties and/or other amounts paid in settlement, and/or recovered in connection with such shall be
the sole benefit and/or responsibility of IntelGenx.
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12.4.4
Neither Party shall, without the consent of the other Party, enter into any settlement or compromise or consent to any
judgment in respect of any claim and/or Proceeding related to rights licensed to RedHill under this Agreement, unless such settlement,
compromise or consent includes an unconditional release of the other Party from all liability arising out of the claim, if any, and does not
otherwise limit or impair the other Party’s rights.
13.

CONFIDENTIALITY

13.1
Disclosure and Use Restriction . The Parties agree that during the Term of this Agreement and thereafter, each Party will
keep completely confidential and will not publish, submit for publication or otherwise disclose, and will not use for any purpose except for the
purposes contemplated by this Agreement, any Confidential Information (as such term is defined below) received from the other Party.
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13.2
Confidential Information . “ Confidential Information ” shall mean all information and know-how and any tangible
embodiments thereof provided by or on behalf of one Party to the other Party either in connection with the discussions and negotiations
pertaining to this Agreement or in the course of performing this Agreement, which may include data; knowledge; practices; processes; ideas;
research plans; engineering designs and drawings; research data; manufacturing processes and techniques; scientific, manufacturing, marketing
and business plans; and financial and personnel matters relating to the disclosing Party or to its present or future Product, sales, suppliers,
customers, employees, investors or business. Notwithstanding the foregoing, information or know-how of a Party shall not be deemed
Confidential Information of such Party for purposes of this Agreement if such information or know-how:
(i) was already known to the receiving Party, other than under an obligation of confidentiality or non-use, at the time of
disclosure to such receiving Party;
(ii) was generally available or known to parties reasonably skilled in the field to which such information or know-how
pertains, or was otherwise part of the public domain, at the time of its disclosure to such receiving Party;
(iii) became generally available or known to parties reasonably skilled in the field to which such information or know-how
pertains, or otherwise became part of the public domain, after its disclosure to such receiving Party through no fault of the
receiving Party;
(iv) was disclosed to such receiving Party, other than under an obligation of confidentiality or non-use, by a third party
who had no obligation to the disclosing Party not to disclose such information or know-how to others; or
(v) was independently discovered or developed by such receiving Party, as evidenced by their written records, without the
use of Confidential Information belonging to the disclosing Party and prior to any subsequent disclosure by the receiving Party.
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All Licensed Know-How shall be deemed to be Confidential Information of IntelGenx; provided that RedHill shall be entitled to disclose and
use any Licensed Know-How in the exercise of its rights under this Agreement.
13.3
Authorized Disclosure . Notwithstanding the provisions of Section 13.1 above, a Party shall be entitled to disclose the
Confidential Information of the other Party hereto to the extent that such disclosure is:
(i) made in response to a valid order of a court of competent jurisdiction; provided, however, that such Party will first (to
the extent practicably possible) have given notice to such other Party and given such other Party a reasonable opportunity to quash
such order and to obtain a protective order requiring that the Confidential Information and documents that are the subject of such
order be held in confidence by such court or agency or, if disclosed, be used only for the purposes for which the order was issued;
and provided further that if a disclosure order is not quashed or a protective order is not obtained, the Confidential Information
disclosed in response to such court or governmental order will be limited to that information which is legally required to be
disclosed in response to such court or governmental order;
(ii) otherwise required by law; provided, however , that the disclosing Party will provide such other Party with notice of
such disclosure in advance thereof to the extent practicably possible and to the extent permitted, will redact from such disclosure
the other party’s Confidential Information or designate the same as trade secret;
(iii) made by such Party to any Regulatory Authority or Governmental Authority as necessary for the development or
Commercialization of a Product, including the Product, in a country, as required in connection with any filing, application or
request for Regulatory Approval or as required by applicable securities laws and regulations, subject to the limitations in Section
13.3(ii);
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(iv) made by such Party in connection with the performance of this Agreement, to Sublicensees, Affiliates, directors,
officers, employees, consultants, representatives or agents, each of whom prior to disclosure must be bound by obligations of
confidentiality and non-use at least equivalent in scope to those set forth in this Agreement;
(v) made by such Party in the course of submitting financial accounts to relevant authorities as per local statutory
requirements or to existing or potential acquirers; existing or potential collaborators; investment bankers; existing or potential
investors, merger candidates, partners, venture capital firms or other financial institutions or investors for purposes of obtaining
financing; or, bona fide strategic potential partners; each of whom prior to disclosure must be bound by obligations of
confidentiality and non-use at least equivalent in scope to those set forth in this Agreement; or
(vi) a general description of the Product made by a Party to its shareholders and to potential investors with the aim of
securing the financing needed to continue the development of the Product.
14.

PRESS RELEASES

Press releases or other similar public communication by either Party relating to the terms of this Agreement (but not, for the avoidance of
doubt, unless reference is made to the other Party or the terms of this Agreement, with respect to activities in exercise of its rights under this
Agreement) will be approved in advance by the other Party, which approval will not be unreasonably withheld or delayed. Notwithstanding the
foregoing, those communications required by applicable law, regulation or securities exchange rule (including, but not limited to, a public
offering prospectus), disclosures of information for which consent has previously been obtained, and information of a similar nature to that
which has been previously disclosed publicly with respect to this Agreement, will not require advance approval, but will be provided to the other
Party as soon as practicable after the release or communication thereof. For the avoidance of doubt, the Parties may issue press releases
regarding the fact that this Agreement has been signed and the nature of the agreement so long as they do not describe the specific provisions
hereof without approval from the other party.
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15.

INDEMNIFICATION

15.1
Indemnification of IntelGenx . RedHill will defend and hold IntelGenx and its directors, officers, employees and agents
(“ IntelGenx Parties ”) harmless, from and against any and all liability, suits, investigations, claims or demands by a third party to the extent
arising from or occurring as a result of or in connection with (a) the negligence or willful misconduct on the part of RedHill in performing any
activity contemplated by this Agreement or (b) a breach by RedHill of any representations, warranties, or covenants set forth in this Agreement;
except to the extent arising from the (i) negligence or willful misconduct on the part of an IntelGenx Party; or (ii) breach by IntelGenx of any
representations, warranties or covenants set forth in this Agreement.
15.2
Indemnification of RedHill . IntelGenx will defend and hold RedHill, its Affiliates, and their respective directors, officers,
employees and agents (“ RedHill Parties ”), harmless, from and against any and all liability, suits, investigations, claims or demands by a third
party to the extent arising from or occurring as a result of or in connection with (a) negligence or willful misconduct on the part of IntelGenx or
(b) breach by IntelGenx of any representations, warranties, or covenants set forth in this Agreement, except to the extent the liability or loss
arises from or occurs as a result of or in connection with (i) negligence or willful misconduct on the part of a RedHill Party; or (ii) breach by
RedHill of any representations, warranties, or covenants set forth in this Agreement.
IntelGenx shall further be responsible for and shall indemnify and hold RedHill harmless in respect of:
15.2.1
All royalty and other payments required to be paid to other third parties in respect of the Product as a result of a claim
by any of IntelGenx’ existing or former employees, consultants or shareholders, or any person named in IntelGenx’ patents or patent
applications, or any person claiming it should have been named as an inventor in such patent applications.
34

15.3
Conditions to Indemnity . Each Party’s agreement to indemnify and hold the other harmless is conditioned upon the
indemnified Party (i) providing written notice to the indemnifying Party of any claim, demand or action arising out of the indemnified activities
within thirty (30) days after the indemnified Party has knowledge of such claim, demand or action, (ii) permitting the indemnifying Party to
assume full responsibility to investigate, prepare for and defend against any such claim or demand, (iii) assisting the indemnifying Party, at the
indemnifying Party’s expense, in the investigation of, preparation of and defense of any such claim or demand; and (iv) the indemnifying Party
not compromising or settling such claim or demand without the indemnified Party’s prior written consent, unless such settlement includes as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified Party a complete release from all liability in respect of such
claim or litigation; provided that, if the Party entitled to indemnification fails to promptly notify the indemnifying Party pursuant to the
foregoing clause (i), the indemnifying Party shall only be relieved of its indemnification obligation to the extent it is prejudiced by such failure
and provided further that the indemnified Party is not obligated to notify the indemnifying Party of claims, demands and/or actions made directly
against the indemnifying Party only. Notwithstanding the foregoing, if in the reasonable judgment of the indemnified Party, such suit or claim
involves an issue or matter which could have a materially adverse affect on the business, operations or assets of the indemnified Party, the
indemnified Party may waive its rights to indemnity under this Agreement and control the defense or settlement thereof, but in no event shall any
such waiver be construed as a waiver of any indemnification rights such indemnified Party may have at law or in equity.
16.

TERM AND TERMINATION

16.1
Term . Unless earlier terminated in accordance with the provisions of this Article 16, the term of this Agreement (the “
Term ”) commences upon the Effective Date and will continue until terminated in accordance with the terms hereof.
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16.2

Termination .

16.2.1
Termination for Breach . Failure by a Party to comply with any of its material obligations contained herein will entitle
the Party not in default to give to the defaulting Party notice specifying the nature of the material breach, requiring the defaulting Party to make
good or otherwise cure such material breach, providing specific actions that the defaulting Party could take to cure such material breach, and
stating its intention to invoke the provisions of Section 16.2 if such material breach is not cured. If such material breach is not cured within 90
days after the receipt of such notice (or, if such material breach cannot be cured within such 90-day period, if the defaulting Party does not
commence actions to cure such material breach within such period and thereafter diligently continue such actions), the Party not in default will
be entitled, without limiting any of its other rights conferred on it by this Agreement (except as expressly set forth herein), to terminate this
Agreement by providing written notice to the breaching Party.
Notwithstanding anything to the contrary herein, in the event of IntelGenx’ material breach of this Agreement, and without derogating
from any of RedHill’s other rights at law, RedHill shall have the right to continue all activities under the License granted herein and to continue
utilizing the Patents and the Licensed Know-How for the exploitation of the License, with the right to set-off, from any sums due to IntelGenx
hereunder, amounts equivalent to any damage caused to RedHill as a result of IntelGenx’ breach hereunder.
Notwithstanding anything to the contrary herein, in the event of termination of the Agreement by IntelGenx as a result of RedHill’s
material breach of this Agreement, and without derogating from any of IntelGenx’ other rights at law, IntelGenx shall have the right to continue
any and/or all activities contemplated in under and/or by this Agreement, terminate all rights granted to RedHill, continue utilizing the Patents
and the Know-How for the exploitation of the Products, with the right to set-off, from any sums due to RedHill hereunder, amounts equivalent to
any damage caused to IntelGenx as a result of RedHill breach hereunder.
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16.2.2

Voluntary Termination . RedHill may forthwith terminate this Agreement upon the occurrence of any of the following

events:
(a)

IntelGenx fails to perform any of its obligations hereunder or makes any material misrepresentation in this Agreement, which, if
capable of being cured, has not been cured within 90 days after written notice by RedHill (in which RedHill specifies the nature of
such failure or misrepresentation);

(b)

IntelGenx enters into any compromise with creditors or a general agreement for referral of payment with its creditor;

(c)

IntelGenx makes or suffers to be made any transfer to any person, trustee, receiver, liquidator, or referee for the benefit of
creditors;

(d)

IntelGenx files a voluntary petition in bankruptcy; and

(e)

An involuntary petition in bankruptcy is filed against IntelGenx and not dismissed within 60 days of filing.

16.2.3
Termination for Convenience . RedHill shall be entitled, in its sole discretion, to terminate this Agreement at any time
on thirty (30) days written notice to IntelGenx, without the need to pay IntelGenx any compensation in respect of such termination, in which case
the License granted under this Agreement shall immediately terminate and, except as permitted in Section 16.3.1, RedHill will immediately
cease any and all development and other activities regarding the Product. IntelGenx shall have no right to terminate this Agreement other than
for cause in accordance with the provisions of Section 16.2.1 above or in accordance with Section 16.2.4 below. Payment obligations by RedHill
under this Agreement incurred or accrued prior to the termination would remain in effect until completed.
16.2.4
IntelGenx shall in furtherance of and in addition to the provisions of Section 16.2.1 above, be entitled, in its sole
discretion, to terminate this Agreement upon the occurrence of any of the following events:
(a)

RedHill fails to perform any of its obligations hereunder or makes any material misrepresentation in this Agreement, which has
not been cured within 90 days after written notice by IntelGenx (in which IntelGenx specifies the nature of such failure or
misrepresentation);
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(b)

RedHill enters into any compromise with creditors or a general agreement for referral of payment with its creditor;

(c)

RedHill makes or suffers to be made any transfer to any person, trustee, receiver, liquidator, or referee for the benefit of creditors;

(d)

RedHill files a voluntary petition in bankruptcy; and

(e)

An involuntary petition in bankruptcy is filed against RedHill and not dismissed within 60 days of filing.

16.3

Consequences of Termination

16.3.1
License . Upon early termination of this Agreement, all rights granted to RedHill under Section 2.1 will, subject to the
second paragraph of Section 16.2.1, terminate; provided that RedHill shall have a period of 180 days after the date of termination to sell-off all
previously made Product, subject to Royalties and Sublicense Sale Royalties on such sales being duly paid to IntelGenx. Upon termination of
this Agreement all sublicenses granted by RedHill shall, at IntelGenx’ sole discretion, either terminate or, unless termination is due to breach by
IntelGenx or pursuant to Section 16.2.2, be automatically transferred to IntelGenx upon written request from IntelGenx if permitted under the
terms of the sublicense. For the greater certainty, any agreement with a Sublincensee shall be consistent with this Agreement.
16.3.2
Continuation following IntelGenx’ Bankruptcy . The Parties agree that in the event that IntelGenx makes a filing
under bankruptcy or similar laws in any jurisdiction, RedHill shall have the protection afforded to the licensee under the United States
Bankruptcy Code, including but not limited to, the protections set forth in 11 U.S.C §365(n) or its equivalent in any other jurisdiction which
allows the licensee, upon rejection of the license agreement by the debtor-licensor or its representative, the option to either retain the licensee’s
rights in the intellectual property under the existing contract while continuing to pay royalties, or to treat the executory contract as terminated.
16.3.3
Return of Information and Materials . Upon early termination of this Agreement, each Party will return to the other all
Confidential Information of the other Party (except one copy of which may be retained for archival and compliance purposes), RedHill will
return to IntelGenx or its designee all Licensed Know-How and any other tangible materials received by RedHill under this Agreement and
RedHill will further waive and actively deregister or assign as requested by IntelGenx, all Patent right registrations made hereunder.
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16.3.4
Accrued Rights . Termination or expiration of this Agreement for any reason will be without prejudice to any rights or
financial compensation that will have accrued to the benefit of a Party prior to such termination or expiration. Such termination or expiration will
not relieve a Party from obligations that are expressly indicated to survive the termination or expiration of this Agreement.
16.3.5
Survival . Sections 9, 11, 13, 15, 16.3 and 17.3 of this Agreement will survive expiration or termination of this
Agreement for any reason.
17.

MISCELLANEOUS

17.1
Assignment . Without the prior written consent of the other Party hereto, neither Party will sell, transfer, assign, delegate,
pledge or otherwise dispose of, whether voluntarily, involuntarily, by operation of law or otherwise, this Agreement or any of its rights or duties
hereunder; provided, however, that (i) either Party hereto may assign or transfer this Agreement or any of its rights or obligations hereunder
without the consent of the other Party to any Affiliate, or to any third party successor in interest with which it has merged or consolidated, or to
which it has transferred all or substantial part of its assets or stock to which this Agreement relates. Any purported assignment or transfer in
violation of this Section 17.1 will be void ab initio and of no force or effect.
17.2
Severability . Should any term or provision of this Agreement be or become invalid or unenforceable or should this
Agreement contain an omission, the validity or enforceability of the remaining terms or provisions shall not be affected. In such case, subject to
the next following sentence, the Parties shall immediately commence to negotiate in good faith in order to replace the invalid or unenforceable
term or provision by such other valid or enforceable term or provision which comes as close as possible to the original intent and effect of the
invalid or unenforceable term or provision, or respectively, to fill the omission by inserting such term or provision which the Parties would have
reasonably agreed to, if they had considered the omission at the date hereof. In the event that any term or provision as aforesaid is invalid, void
or unenforceable by reason of its scope, duration or area of applicability or some similar limitation as aforesaid, then the court making such
determination shall have the power to reduce the scope, duration, area or applicability of the term or provision so that they shall be enforceable
to the maximum scope, duration, area or applicability permitted by applicable law which shall not exceed those specified in this Agreement or to
replace such term or provision with a term or provision that comes closest to expressing the intention of the invalid or unenforceable term or
provision
17.3
Governing Law . This Agreement shall be governed by and construed in accordance with English law, without reference to
any rules of conflicts of laws. Except as expressly otherwise provided in this Agreement, the courts of London, England shall have exclusive
jurisdiction of any dispute arising out of or relating to the interpretation of any provisions of this Agreement, or the failure of any Party to
perform or comply with any obligations or conditions applicable to such Party pursuant to this Agreement; provided that disputes as expressly
set forth in Sections 4.4 and 5.7 above shall be settled by arbitration in accordance with the terms set forth hereunder.
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The place of arbitration of any dispute shall be London, England. The arbitrator shall be a person mutually agreed upon by both Parties
and with relevant experience in the pharmaceutical industry. In the absence of agreement as to the identity of the arbitrator within 7 days, each
Party shall propose the other a candidate to serve as an arbitrator and the other Party shall have to agree or reject and if rejected, provide detailed
explanation for such rejection. This mechanism shall be repeated 3 times but not longer than 45 days. If upon the expiry of 45 days, the Parties
have still not agreed on a certain arbitrator, then the arbitrator shall be appointed by the Chairman of the English Bar Association, provided that,
with respect to scientific or regulatory disputes based on “deadlock” within the Steering Committee, the appointed arbitrator must have relevant
experience in the pharmaceutical industry. Any award rendered by the arbitrator shall be final and binding upon the Parties. Notwithstanding, if a
Party shall be in the opinion that certain resolution of the arbitrator might have adverse effects on patients then such party shall be entitled to
apply to the authorities to receive their opinion on such matter. The arbitrator shall be bound by the substantive law of England and be liable to
give written grounds for its decision. Judgment upon any award rendered may be entered in any court having jurisdiction, or application may be
made to such court for a judicial acceptance of the award and an order of enforcement, as the case may be. Each Party shall pay its own expenses
of arbitration, and the expenses of the arbitrator shall be equally shared between the Parties, unless the arbitrator assesses as part of their award
all or any part of the arbitration expenses of a Party (including reasonable attorneys’ fees) against the other Party.
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This Section 17.3 shall not prohibit a Party from seeking injunctive relief from a court of competent jurisdiction in the event of a breach
or prospective breach of this Agreement by the other Party, which would cause irreparable harm to the first Party.
The execution of this Agreement shall constitute the execution of an arbitration deed.
17.4
Notices . All notices or other communications that are required or permitted hereunder will be in writing and delivered
personally with acknowledgement of receipt, sent by electronic mail (provided receipt is acknowledged), facsimile (and promptly confirmed by
personal delivery, registered or certified mail or overnight courier as provided herein), sent by nationally-recognized overnight courier or sent by
registered or certified mail, postage prepaid, return receipt requested, addressed as follows:
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If to IntelGenx, to:
IntelGenx Corp.
6425 Abrams
Ville St-Laurent (Quebec) H4S 1X9
Canada
Fax: +1 514-331-0436
If to RedHill, to:
RedHill Biopharma Ltd.
42 Givati St.
Ramat Gan 52232
Israel
Fax: +972 (3) 725 5723
or to such other address as the Party to who notice is to be given may have furnished to the other Party in writing in accordance herewith. Any
such communication will be deemed to have been given (i) when delivered, if personally delivered, (ii) on the business day (on the receiving
end) after dispatch, if sent by nationally-recognized overnight courier (third business day if sent internationally), (iii) on the third business day
following the date of mailing, if sent by mail (fifth business day if sent internationally) and (iv) on the first business day (on the receiving end)
after being sent by facsimile or by if sent by electronic mail followed by facsimile. It is understood and agreed that this Section 17.4 is not
intended to govern the day-to-day business communications necessary between the Parties in performing their duties, in due course, under the
terms of this Agreement.
17.5
Entire Agreement; Modifications . This Agreement sets forth and constitutes the entire agreement and understanding
between the Parties with respect to the subject matter hereof and all prior agreements, understanding, promises and representations, whether
written or oral, with respect thereto, including the term sheet executed between the Parties dated April 19, 2010, are superseded hereby,. Each
Party confirms that it is not relying on any representations or warranties of the other Party except as specifically set forth herein. No amendment,
modification, release or discharge will be binding upon the Parties unless in writing and duly executed by authorized representatives of both
Parties.
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17.6
Relationship of the Parties . It is expressly agreed that the Parties will be independent contractors of one another and that
the relationship between the Parties will not constitute a partnership, joint venture or agency.
17.7
Waiver . Any term or condition of this Agreement may be waived at any time by the Party that is entitled to the benefit
thereof, but no such waiver will be effective unless set forth in a written instrument duly executed by or on behalf of the Party waiving such term
or condition. Any such waiver will not be deemed a waiver of any other right or breach hereunder.
17.8
Counterparts . This Agreement may be executed in two (2) or more counterparts, each of which will be deemed an
original, but all of which together will constitute one and the same instrument.
17.9
No Third Party Beneficiaries . The representations, warranties, covenants and agreements set forth in this Agreement are
for the sole benefit of the Parties hereto and their successors and permitted assigns, and they will not be construed as conferring any rights on
any other parties.
17.10
Further Assurances . Each Party will duly execute and deliver, or cause to be duly executed and delivered, such further
instruments and do and cause to be done such further acts and things, including the filing of such assignments, agreements, documents and
instruments, as may be necessary to carry out the provisions and purposes of this Agreement.
17.11
Force Majeure . Neither party shall be responsible to the other for failure or delay in performing any of its obligations
under this Agreement or for other non-performance hereof but only to the extent that such delay or non-performance is occasioned by a cause
beyond the reasonable control and without fault or negligence of such party, including, but not limited to earthquake, fire, flood, explosion,
discontinuity in the supply of power, court order or governmental interference, act of God, strike or other labor trouble, act of war or terrorism
and provided that such party will inform the other party as soon as is reasonably practicable and that it will entirely perform its obligations
immediately after the relevant cause has ceased its effect. If any such force majeure event continues for a continuous period of 12 months, the
Party whose performance is not prevented by such event may terminate this Agreement with immediate effect by providing the other Party with
written notice.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives as of
the Effective Date.
IntelGenx Corp .
Signature: _______________________
Name:
_______________________
Title:
_______________________

RedHill Biopharma Ltd.
Signature: _______________________
Name: Dror Ben-Asher
Title: CEO

IntelGenx Technologies Corp (“ Parent Guarantor ”), hereby guarantees, absolutely and unconditionally, the timely and complete performance
by IntelGenx Corp. of the obligations of IntelGenx Corp., and the payment by IntelGenx Corp. of the amounts required to be paid by IntelGenx
Corp., in each case as provided for in this Agreement and hereby agrees to pay any and all reasonable expenses (including reasonable attorneys'
fees and disbursements) which may be paid or incurred by RedHill Biopharma Ltd. in enforcing any rights with respect to, or collecting against,
Parent Guarantor or IntelGenx Corp. Parent Guarantor agrees that this constitutes a guarantee of payment and not of collection, and RedHill
Biopharma Ltd. shall not be obligated to initiate, pursue or exhaust any form of recourse or obtain any judgment against IntelGenx Corp or
others or to realize upon or exhaust any collateral security held by or available to RedHill Biopharma Ltd. before being entitled to payment from
Parent Guarantor. The liability of Parent Guarantor shall not be limited, diminished or affected by (i) any failure by RedHill Biopharma Ltd. to
file or enforce any claim against IntelGenx Corp or others (in administration, bankruptcy or otherwise), or (ii) any other circumstance which
might otherwise constitute a legal or equitable discharge of a guarantor. Parent Guarantor waives diligence, presentment, protest, notice of
dishonor or protest or default, demand for payment upon IntelGenx Corp or the undersigned, notice of acceptance, and all other notices and
demands whatsoever. The guarantee set forth herein is a continuing guarantee, and it will not be discharged until, and will remain in full force
and effect until, performance or payment in full of all actions and other obligations of IntelGenx Corp provided in this Agreement or, if earlier,
termination of this Agreement in accordance with its terms. Notwithstanding the foregoing, IntelGenx Technologies Corp. shall only act as
guarantor for IntelGenx Corp. in the event that RedHill completes and prevails in the arbitration procedure set forth in Section 17.3.
IntelGenx Technologies Corp .
Signature:
Name:
Title:
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ANNEX A: INTELGENX PATENTS
US Patent 6231957
US Patent 6660292
US Patent 7132113
US Provisional Application US61/267626
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ANNEX B INTELGENX LICENSED KNOWHOW
Includes, but is not limited to, the following documents:
1.

[****] Immediate Release Film

2.

Disintegration and Dissolution Time

3.

Film Scale-up Info Package

4.

Film General Characteristics

5.

Method of Analysis

6.

Manufacturing Information

7.

Testing Information

8.

Dissolution Studies

9.

Physical Characteristics

10.

Clinical Study Report

11.

Pilot Bio Summary

12.

Description and Composition Summary

13.

Protocol for Pilot BA Study

14.

Packaging Information

15.

CRBIO Data Report

16.

CRBIO Report Riza

17.

Clinical Formation and Optimazation Process

18.

Stability Data-Binary Mixtures

19.

Dissolution Studies (pH=1.2)

20.

pH data and saliva formulation
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ANNEX 4.2
[Attached]
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[****]
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[****]
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Exhibit 31.1
CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Horst Zerbe, Chief Executive Officer of the IntelGenx Technologies Corporation (the "registrant"), certify that:
1. I have reviewed this quarterly report on Form 10-Q of IntelGenx Technologies Corporation;
2. Based on my knowledge, this quarterly 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 quarterly report;
3. Based on my knowledge, the financial statements, and other financial information included in this quarterly 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
quarterly report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and we have:
a) designed such disclosure controls and procedures 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 quarterly report is
being prepared;
b) evaluated the effectiveness of the small business issuer'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
c) 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 that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the
audit committee of registrant's board of directors (or persons performing the equivalent function):
a) all significant deficiencies and material weaknesses in the design or operation of our financial reporting internal controls 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 controls over financial reporting.
Date: November 9, 2010
/s/ Horst Zerbe
Horst Zerbe
Chief Executive Officer

Exhibit 31.2
CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Paul Simmons, Principal Accounting Officer of IntelGenx Technologies Corporation (the "registrant"), certify that:
1. I have reviewed this quarterly report on Form 10-Q of IntelGenx Technologies Corporation;
2. Based on my knowledge, this quarterly 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 quarterly report;
3. Based on my knowledge, the financial statements, and other financial information included in this quarterly 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
quarterly report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and we have:
a) designed such disclosure controls and procedures 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 quarterly report is
being prepared;
b) evaluated the effectiveness of the small business issuer'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
c) 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 that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the
audit committee of registrant's board of directors (or persons performing the equivalent function):
a) all significant deficiencies and material weaknesses in the design or operation of our financial reporting internal controls 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 controls over financial reporting.
Date: November 9, 2010
/s/ Paul Simmons
Paul Simmons
Principal Accounting Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of IntelGenx Technologies Corporation (the "Company") on Form 10-Q for the period ending
September 30, 2010, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Horst Zerbe, Chief Executive
Officer of the Company, certify, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that, to the
best of my knowledge and belief:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
/s/ Horst Zerbe
Horst Zerbe
Chief Executive Officer
November 9, 2010
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version 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. The foregoing certifications
are accompanying the Company's Form 10-Q solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of
section 1350, chapter 63 of title 18, United States Code) and is not being filed as part of the Form 10-Q or as a separate disclosure document.

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of IntelGenx Technologies Corporation(the "Company") on Form 10-Q for the period ending
September 30, 2010, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Paul Simmons, Principal
Accounting Officer of the Company, certify, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of
2002, that, to the best of my knowledge and belief:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
/s/ Paul Simmons
Paul Simmons
Principal Accounting Officer
November 9, 2010
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version 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. The foregoing certifications
are accompanying the Company's Form 10-Q solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of
section 1350, chapter 63 of title 18, United States Code) and is not being filed as part of the Form 10-Q or as a separate disclosure document.

