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SERIES A PREFERRED STOCK PURCHASE AGREEMENT 

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), is made as of 
April 11, 2025, by and among Cynaptec Pharmaceuticals, Inc., a Delaware corporation (the “Company”), 
and the investors listed on Exhibit A attached to this Agreement (each a “Purchaser” and together the 
“Purchasers”). 

The parties hereby agree as follows: 

1. Purchase and Sale of Preferred Stock. 

1.1 Sale and Issuance of Preferred Stock. 

(a) The Company shall have adopted and filed with the Secretary of State of the State 
of Delaware on or before the Initial Closing (as defined below) the Amended and Restated Certificate of 
Incorporation in the form of Exhibit B attached to this Agreement (the “Restated Certificate”). 

(b) Subject to the terms and conditions of this Agreement, the Lead Investor agrees to 
purchase, and the Company agrees to sell and issue to the Lead Investor, at the Initial Closing (as defined 
below) that number of shares of Series A-1 Preferred Stock, $0.01 par value per share (the “Series A-1 
Preferred Stock”), set forth opposite the Purchaser’s name on Exhibit A with respect to such Closing, at a 
purchase price of $1.66 per share. The shares of Series A Preferred Stock (as defined below) issued to the 
Purchasers pursuant to this Agreement (including the Additional Shares) shall be referred to in this 
Agreement as the “Shares.” 

1.2 Closing; Delivery. 

(a) The initial purchase and sale of the Shares shall take place remotely via the 
exchange of documents and signatures, on the date of this Agreement at such time as is mutually agreed 
upon, orally or in writing, by the Company and the Purchaser (which time and place are designated as the 
“Initial Closing”). In the event there is more than one closing, the term “Closing” shall apply to each such 
closing unless otherwise specified. 

(b) As soon as practicable after each Closing, the Company shall deliver to each 
Purchaser a notice of issuance of uncertificated shares (and may, upon written request by a Purchaser, issue 
and deliver a certificate) representing the Shares being purchased by such Purchaser at such Closing against 
payment of the purchase price therefor by check payable to the Company or by wire transfer to a bank 
account designated by the Company. 

1.3 Further Investment Option. After the Initial Closing, the Lead Investor, in its sole 
discretion, shall have the option (but not the obligation) to purchase up to 10,000,000 shares of Series A-2 
Preferred Stock, $0.01 par value per share (the “Series A-2 Preferred Stock” and, together with the Series 
A-1 Preferred Stock, the “Series A Preferred Stock”) at a per Additional Share price (the “Series A-2 
Price Per Share”) that shall be determined by the Board of Directors based on a $40,000,000 post-money 
valuation (on a fully diluted and as-converted basis) and set forth on Exhibit A, subject to the same terms 
and conditions as those contained in this Agreement, on or prior to the date (the “Lead Investor Outside 
Closing Date”) that is one hundred twenty (120) days following (a) the Company’s completion of 
preclinical and Phase 1 Single Ascending Dose (“SAD”) programs, as well as a Proof of Concept study 
(“POC”) to determine if the Company’s Novel Conjugated Psilocin (“NCP”) impacts headache frequency, 
intensity or duration; and (b) the Lead Investor’s receipt of final study reports for the SAD programs and 
the POC for Chronic Cluster Headaches (“CCH”) and the investigational new drug enabling studies, 
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including without limitation, all corresponding statistical analyses and raw data.  The Lead Investor shall 
be entitled to apportion the option hereby granted to it in such proportions as it deems appropriate among 
itself and its Affiliates. Notwithstanding anything to the contrary in the foregoing, if the Lead Investor 
exercises such option the Lead Investor agrees to only invest such portion in excess of $15,000,000 which 
the Lead Investor reasonably considers in good faith to be necessary to fund the NCP project budget through 
the New Drug Application approval for CCH.  Exhibit A to this Agreement shall be updated to reflect the 
number of Additional Shares purchased by the Lead Investor at such Closing. 

1.4 Sale of Additional Shares. After the Initial Closing and upon the earlier of: (i) written notice 
from the Lead Investor to the Company notifying the Company that the Lead Investor will not fully exercise 
its option with respect to the Additional Shares available thereto pursuant to Section 1.3 and (ii) the Lead 
Investor Outside Closing Date (such trigger date being, the “Additional Sales Trigger Date”), the 
Company may sell, from time to time, any unsold shares of Series A-2 Preferred Stock, to one or more 
purchasers (the “Additional Purchasers”), at a price per share equal to the Series A-2 Price Per Share, 
provided that: (i) such subsequent sale does not result in the Lead Investor and its Affiliates to own, in the 
aggregate, less than ten percent (10%) of the fully diluted capitalization of the Company (as determined on 
an as-converted and as-exercised to Common Stock (as defined below) basis), (ii) such subsequent sale is 
consummated on or prior to 120 days after the Additional Sales Trigger Date and (iii) each Additional 
Purchaser becomes a party to the Investors’ Rights Agreement, the Voting Agreement, and the Right of 
First Refusal and Co-Sale Agreement, each as defined below, by executing and delivering a counterpart 
signature page to each of such Transaction Agreements. Exhibit A to this Agreement shall be updated to 
reflect the number of Additional Shares purchased at each such Closing and the parties purchasing such 
Additional Shares pursuant to this Section 1.4. 

1.5 Defined Terms Used in this Agreement. In addition to the terms defined above, the 
following terms used in this Agreement shall be construed to have the meanings set forth or referenced 
below.

(a) “Additional Shares” means the shares of Series A-2 Preferred Stock sold by the 
Company and purchased by the Purchasers pursuant to Sections 1.3 or 1.4 of this Agreement. 

(b) “Affiliate” means, with respect to any specified Person, any other Person who, 
directly or indirectly, controls, is controlled by, or is under common control with such Person, including, 
without limitation, any general partner, managing member, officer, director or trustee of such Person, or 
any venture capital fund or investment fund now or hereafter existing that is controlled by one or more 
general partners, managing members or investment advisers of, or shares the same management company 
or investment adviser with, such Person. 

(c) “Asset Contribution Agreement” means the agreement, in a form acceptable to 
the Lead Investor, between Lobe and the Company whereby Lobe contributes and/or assigns, among other 
things, certain Intellectual Property Rights stated therein to the Company, in the form of Exhibit C attached 
to this Agreement. 

(d) “Board of Directors” means the board of directors of the Company. 

(e) “Code” means the Internal Revenue Code of 1986, as amended. 

(f) “Company Intellectual Property” means all Intellectual Property Rights that are 
owned, purported to be owned by, or in-licensed to the Company, or used by the Company in the conduct 
of the Company’s business as now conducted. 
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(g) “Company-Controlled Intellectual Property” means (i) Intellectual Property 
Rights owned or purported to be owned by the Company and (ii) Intellectual Property Rights exclusively 
in-licensed to the Company. 

(h) “Company-Registered Intellectual Property” means Company-Controlled 
Intellectual Property registered by the Company with any governmental authority, and applications for such 
registration. 

(i) “CTA” means the Corporate Transparency Act, 31 U.S.C § 5336, and all rules and 
regulations promulgated thereunder, as each may be amended or replaced from time to time. 

(j) “GAAP” means generally accepted accounting principles in the United States, 
applied on a consistent basis throughout the periods indicated. 

(k) “Indemnification Agreement” means the agreement between the Company and 
each member of the Board of Directors, in the applicable forms of Exhibit E attached to this Agreement. 

(l) “Intellectual Property Rights” means all intellectual property rights, whether 
registered or unregistered, that are recognized in any jurisdiction of the world, including such rights in 
patents, utility models, trademarks and tradenames, copyrights, trade secrets, and domain names (and any 
registrations of or applications to register any of the foregoing). 

(m) “Investors’ Rights Agreement” means the agreement among the Company, the 
Purchasers and certain other stockholders of the Company dated as of the date of the Initial Closing, in the 
form of Exhibit F attached to this Agreement. 

(n) “Knowledge” including the phrase “to the Company’s knowledge” means the 
Knowledge Parties’ actual knowledge after reasonable investigation and assuming such knowledge as the 
individual would have as a result of the reasonable performance of the individual’s duties in the ordinary 
course. Additionally, for purposes of Section 2, the Company shall be deemed to have “knowledge” of a 
patent right only if the Company has actual knowledge of the patent right. 

(o) “Knowledge Parties” means the Officers. 

(p) “Lead Investor” means  
. 

(q) “Lobe” means Lobe Sciences Ltd., a corporation organized under the laws of the 
province of British Columbia. 

(r) “Material Adverse Effect” means a material adverse effect on the business, assets 
(including intangible assets), liabilities, financial condition, property, or results of operations of the 
Company. 

(s) “Officer” means the Chief Executive Officer, President, Chief Financial Officer, 
and any other person who reports directly to the Board of Directors or the Chief Executive Officer. 

(t) “Person” means any individual, corporation, partnership, trust, limited liability 
company, association or other entity. 
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(u) “Right of First Refusal and Co-Sale Agreement” means the agreement among 
the Company, the Purchasers, and certain other stockholders of the Company, dated as of the date of the 
Initial Closing, in the form of Exhibit G attached to this Agreement. 

(v) “Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

(w) “Shared Services Agreement” means an agreement by and between the Company 
and Lobe, which provides for certain shares services provided to the Company by Lobe, in the form of 
Exhibit H attached to this Agreement. 

(x) “Transaction Agreements” means this Agreement, the Investors’ Rights 
Agreement, the Right of First Refusal and Co-Sale Agreement and the Voting Agreement. 

(y) “Transaction Documents” means this Agreement, the Investors’ Rights 
Agreement, the Right of First Refusal and Co-Sale Agreement, the Voting Agreement, the Indemnification 
Agreements, the Asset Contribution Agreement and the Shared Services Agreement. 

(z) “Voting Agreement” means the agreement among the Company, the Purchasers 
and certain other stockholders of the Company, dated as of the date of the Initial Closing, in the form of 
Exhibit I attached to this Agreement. 

2. Representations and Warranties of the Company. The Company hereby represents and warrants to 
each Purchaser that, except as set forth on the Disclosure Schedule attached as Exhibit D to this Agreement 
(the “Disclosure Schedule”), which exceptions shall be deemed to be part of the representations and 
warranties made hereunder, the following representations are true and complete as of the date of the Initial 
Closing and, if applicable, upon the sale of any Additional Shares, except as otherwise indicated. The 
Disclosure Schedule shall be arranged in sections corresponding to the numbered and lettered sections 
contained in this Section 2, and the disclosures in any section of the Disclosure Schedule shall qualify other 
sections in this Section 2 only to the extent it is readily apparent from a reading of the disclosure that such 
disclosure is applicable to such other sections. 

For purposes of these representations and warranties (other than those in Sections 2.2, 2.3, 2.4, 2.5, 
2.6, 2.21, 2.22 and 2.30 and the second to last sentence of Section 2.23), the term the “Company” shall 
include any subsidiaries of the Company, unless otherwise noted herein. 

2.1 Organization, Good Standing, Corporate Power and Qualification. The Company is a 
corporation duly organized, validly existing and in good standing under the laws of the State of Delaware 
and has all requisite corporate power and authority to carry on its business as now conducted and as 
presently proposed to be conducted. The Company is duly qualified to transact business and is in good 
standing in each jurisdiction in which the failure to so qualify would have a Material Adverse Effect. 

2.2 Capitalization. 

(a) The authorized capital of the Company consists, immediately prior to the Initial 
Closing, of: 

(i) 20,600,000 shares of common stock, $0.01 par value per share (the 
“Common Stock”), 3,600,000 shares of which are issued and outstanding immediately prior to the Initial 
Closing.  
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(ii) 13,600,000 shares of preferred stock, $0.01 par value per share (the 
“Preferred Stock”), 3,600,000 of which have been designated Series A-1 Preferred Stock, none of which 
are issued and outstanding immediately prior to the Initial Closing, and 10,000,000 of which have been 
designated Series A-2 Preferred Stock, none of which are issued and outstanding immediately prior to the 
Initial Closing. The rights, privileges and preferences of the Preferred Stock are as stated in the Restated 
Certificate and as provided by the Delaware General Corporation Law. Each share of Preferred Stock 
outstanding as of immediately prior to the Initial Closing will be convertible into one share of Common 
Stock as of immediately after the Initial Closing. 

(iii) All of the outstanding shares of capital stock have been duly authorized, 
are fully paid and nonassessable and were issued in compliance with all applicable federal and state 
securities laws. 

(b) [Reserved].  

(c) Section 2.2(c) of the Disclosure Schedule sets forth the summary capitalization of 
the Company immediately following the Initial Closing including the aggregate number of shares of, or 
issuable pursuant to, each of the following: (i) issued and outstanding Common Stock, including, with 
respect to restricted Common Stock; (ii)  issued and outstanding Preferred Stock, by series; and 
(iii) warrants or stock purchase rights, if any. Except for (A) the conversion privileges of the Shares to be 
issued under this Agreement, (B) the rights provided in Section 4 of the Investors’ Rights Agreement, and 
(C) the securities and rights described in Sections 1.3 and 2.2(a)(ii) of this Agreement and Section 2.2(c) 
of the Disclosure Schedule, there are no outstanding options, warrants, rights (including conversion or 
preemptive rights and rights of first refusal or similar rights) or agreements, orally or in writing, to purchase 
or acquire from the Company any shares of Common Stock or Preferred Stock, or any securities convertible 
into or exchangeable for shares of Common Stock or Preferred Stock. All outstanding shares of Common 
Stock are subject to (i) a right of first refusal in favor of the Company upon any proposed transfer (other 
than transfers for estate planning purposes); and (ii) a lock-up or market standoff agreement of not less than 
180 days following the Company’s initial public offering pursuant to a registration statement filed with the 
Securities and Exchange Commission under the Securities Act. 

(d) None of the Company’s stock purchase agreements contains a provision for 
acceleration of vesting (or lapse of a repurchase right) or other changes in the vesting provisions or other 
terms of such agreement or understanding upon the occurrence of any event or combination of events. 
Except as set forth in the Restated Certificate, the Company has no obligation (contingent or otherwise) to 
purchase or redeem any of its capital stock. 

(e) The Company has obtained valid waivers of any rights by other parties to purchase 
any of the Shares covered by this Agreement.  

2.3 Subsidiaries. The Company does not currently own or control, directly or indirectly, any 
interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or 
other business entity (each, a “subsidiary”).  To the extent the Company has one or more subsidiaries, each 
subsidiary is wholly owned by the Company. The Company is not a participant in any joint venture, 
partnership or similar arrangement. 

2.4 Authorization. All corporate action required to be taken by the Board of Directors and the 
Company’s stockholders in order to authorize the Company to enter into the Transaction Documents, and 
to issue the Shares at the applicable Closing and the Common Stock issuable upon conversion of the Shares, 
has been taken or will be taken prior to the applicable Closing. All action on the part of the officers of the 
Company necessary for the execution and delivery of the Transaction Documents, the performance of all 
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obligations of the Company under the Transaction Documents to be performed as of the applicable Closing, 
and the issuance and delivery of the Shares has been taken or will be taken prior to the applicable Closing. 
The Transaction Documents, when executed and delivered by the Company, shall constitute valid and 
legally binding obligations of the Company, enforceable against the Company in accordance with their 
respective terms except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, 
fraudulent conveyance, or other laws of general application relating to or affecting the enforcement of 
creditors’ rights generally; (ii) as limited by laws relating to the availability of specific performance, 
injunctive relief or other equitable remedies; or (iii) to the extent the indemnification provisions contained 
in the Investors’ Rights Agreement and the Indemnification Agreement may be limited by applicable 
federal or state securities laws. 

2.5 Valid Issuance of Shares. The Shares, when issued, sold and delivered in accordance with 
the terms and for the consideration set forth in this Agreement, will be validly issued, fully paid and 
nonassessable and free of restrictions on transfer other than restrictions on transfer under the Transaction 
Agreements, applicable state and federal securities laws and liens or encumbrances created by or imposed 
by a Purchaser. Assuming the accuracy of the representations of the Purchasers in Section 3 of this 
Agreement and subject to the filings described in Section 2.6 below, the Shares will be issued in compliance 
with all applicable federal and state securities laws. The Common Stock issuable upon conversion of the 
Shares has been duly reserved for issuance, and upon issuance in accordance with the terms of the Restated 
Certificate, will be validly issued, fully paid and nonassessable and free of restrictions on transfer other 
than restrictions on transfer under the Transaction Agreements, applicable federal and state securities laws 
and liens or encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the 
representations of the Purchasers in Section 3 of this Agreement and in the Voting Agreement, the Common 
Stock issuable upon conversion of the Shares will be issued in compliance with all applicable federal and 
state securities laws.  

2.6 Governmental Consents and Filings. Assuming the accuracy of the representations made 
by the Purchasers in Section 3 of this Agreement, no consent, approval, order or authorization of, or 
registration, qualification, designation, declaration or filing with, any federal, state or local governmental 
authority is required on the part of the Company in connection with the consummation of the transactions 
contemplated by this Agreement, except for (i) the filing of the Restated Certificate, which will have been 
filed as of the Initial Closing, (ii) the filing of a initial or an updated report with FinCEN pursuant to the 
CTA (if required), and (iii) filings pursuant to applicable securities laws, which have been made or will be 
made in a timely manner. 

2.7 Litigation. There is no claim, action, suit, proceeding, arbitration, complaint, charge or 
investigation pending or to the Company’s knowledge, currently threatened (i) against the Company or any 
Officer or director of the Company arising out of their employment or Board of Directors’ relationship with 
the Company; (ii) to the Company’s knowledge, that questions the validity of the Transaction Documents 
or the right of the Company to enter into them, or to consummate the transactions contemplated by the 
Transaction Documents; or (iii) that would reasonably be expected to have, either individually or in the 
aggregate, a Material Adverse Effect. Neither the Company nor, to the Company’s knowledge, any of its 
Officers or directors is a party or is named as subject to the provisions of any order, writ, injunction, 
judgment or decree of any court or government agency or instrumentality (in the case of Officers or 
directors, such as would affect the Company). There is no action, suit, proceeding or investigation by the 
Company pending or which the Company intends to initiate. The foregoing includes, without limitation, 
actions, suits, proceedings or investigations pending or threatened in writing (or any basis therefor known 
to the Company) involving the prior employment of any of the Company’s employees, their services 
provided in connection with the Company’s business, any information or techniques allegedly proprietary 
to any of their former employers or their obligations under any agreements with prior employers. 
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2.8 Intellectual Property. 

(a) The Company owns, possesses, has developed, or has acquired on commercially 
reasonable terms, legal rights to all Company Intellectual Property sufficient to carry out its business as 
now conducted; provided that the foregoing representation is made to the Company’s knowledge with 
respect to patents and trademarks. 

(b) No past or current product or service or activity of the Company has infringed or 
violated, or infringes or otherwise violates any Intellectual Property Rights of a third Person; provided that 
the foregoing representation is made to the Company’s knowledge with respect to patents and trademarks.  

(c) To the Company’s knowledge, by conducting the Company’s business as currently 
conducted or as presently proposed, the Company would not infringe or violate any of the Intellectual 
Property Rights of a third Person. The Company has not received any unsolicited offers to license any 
Intellectual Property Rights from any third Person.  

(d) To the Company’s knowledge, no third Person is presently infringing any 
Company-Controlled Intellectual Property in a way that is expected to have a Material Adverse Effect. 

(e) Other than pursuant to: (i) standard end-user license or services agreements for the 
Company’s products and services on substantially the Company’s standard forms made available to the 
Purchasers, (ii) customary nondisclosure agreements entered into by the Company in the ordinary course 
of business (that do not include any terms (w) granting the right to use residuals, (x) assigning Intellectual 
Property Rights, (y) granting express license rights, or (z) constituting a covenant not to assert Intellectual 
Property Rights); (iii) nonexclusive feedback licenses and nonexclusive licenses to use trademarks, in each 
case that are incidental to the subject matter of the applicable agreement in which they are incorporated; 
and (iv) licenses to a service provider solely for the purpose of allowing such service provider to provide 
services to the Company, the Company has not granted to a third Person any options, licenses, covenants 
not to assert, agreements, claims, encumbrances or shared ownership interests of any kind relating to the 
Company-Controlled Intellectual Property that are material to the Company’s business as now conducted.  

(f) Other than pursuant to: (i) standard license or services agreements for 
commercially available software products and cloud services non-exclusively licensed to Company under 
standard terms, which products and cloud services are not incorporated into the Company’s products or 
services; (ii) backup licenses from employees and contractors granted in connection with providing services 
to the Company; (iii) licenses to Open Source Software, (iv) customary nondisclosure agreements entered 
into by the Company in the ordinary course of business that do not include any terms (w) granting the right 
to use residuals, (x) assigning Intellectual Property Rights, (y) granting express license rights, or (z) 
constituting a covenant not to assert Intellectual Property Rights; (v) nonexclusive feedback licenses and 
nonexclusive licenses to use trademarks, in each case that are incidental to the subject matter of the 
applicable agreement in which they are incorporated; and (vi) licenses to the Company solely for the 
purpose of enabling the Company to provide services to the licensor, the Company is not bound by or a 
party to any options, licenses, covenants not to assert or other grants or agreements of any kind with respect 
to Intellectual Property Rights of any third Person that are material to the Company’s business as now 
conducted.  

(g) The Company has taken commercially reasonable measures to maintain and 
protect all confidential information and trade secrets of the Company that the Company intended to maintain 
as confidential or a trade secret. To the Company’s knowledge there has been no unlawful, accidental or 
unauthorized access to or use or disclosure of any confidential information and trade secrets of the Company 
that the Company intended to maintain as confidential or a trade secret. 
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(h) (i) Each current and former employee of the Company has assigned to the 
Company all Intellectual Property Rights that such employee has solely or jointly conceived, reduced to 
practice, developed, or made during the period of employment with the Company that: (A) relate, at the 
time of conception, reduction to practice, development, or making of such Intellectual Property Right, to 
the Company’s business as then conducted or as then proposed to be conducted; (B) were developed on any 
amount of the Company’s time or with the use of any of the Company’s equipment, supplies, facilities or 
information; or (C) resulted from such individual’s performance of services for the Company. (ii) Each 
current and former consultant of the Company who was involved in the development of any Intellectual 
Property Rights for the Company or that are otherwise owned or purported to be owned by the Company 
has assigned to the Company all Intellectual Property Rights that such consultant has solely or jointly 
conceived, reduced to practice, developed, or made during the period of its consulting relationship with the 
Company that resulted from such consultant’s performance of services for the Company. (iii) Each such 
employee and consultant has executed an agreement with the Company regarding confidentiality and 
proprietary information, and assignment of Intellectual Property Rights developed by or for the Company, 
substantially in the form or forms made available to the Purchasers or its counsel (the “Confidential 
Information Agreements”). (iv) No such employee or consultant has excluded Intellectual Property Rights 
from the assignment of Intellectual Property Rights pursuant to such Person’s Confidential Information 
Agreement, which excluded Intellectual Property Rights would be material to the Company in the conduct 
of the Company’s business as now conducted or currently proposed to be conducted. (v) The Company is 
not aware that any current or former employee or consultant is in violation of any Confidential Information 
Agreement. 

(i) Section 2.8(i) of the Disclosure Schedule lists all Company-Registered Intellectual 
Property, and all material domain names that are Company-Controlled Intellectual Property. 

(j) The Company has not embedded, used, linked or distributed any open source, 
software, technologies or other materials that are licensed or distributed under any license arrangement or 
other distribution model qualifying for the “Open Source” definition promulgated by the Open Source 
Initiative at www.opensource.org/osd or any other public domain or “community” (or similar) materials 
(collectively “Open Source Software”) in connection with any of its products or services or proprietary 
materials in any manner that requires, or purports to require, (i) any material software code owned or 
authored by or on behalf of the Company (“Company Code”) to be disclosed or distributed in source code 
form or be licensed for the purpose of making derivative works; (ii) any restriction on the consideration to 
be charged for the distribution of any such Company Code; (iii) the grant to any third Person of any rights 
or immunities under material Company-Controlled Intellectual Property; or (iv) any other material 
limitation, restriction or condition on the right of the Company with respect to its use or distribution of any 
material Company-Controlled Intellectual Property (other than attribution, warranty and liability 
disclaimer, and notice delivery conditions). The Company is in compliance with all licenses for Open 
Source Software that it embeds, links to, uses or distributes. 

(k) No government funding, facilities of a university, college, hospital, foundation, 
other educational institution or research center, or other funding from third Persons provided specifically 
for research and development was used in the development of any Company-Controlled Intellectual 
Property in a manner that has resulted in such entity retaining any claim of ownership or right to use any 
such Company-Controlled Intellectual Property. To the Company’s knowledge, no Person who was 
involved in, or who contributed to, the creation or development of any Company-Controlled Intellectual 
Property, has performed services for the government, university, college, hospital, foundation, or other 
educational institution or research center in a manner that would affect Company’s rights in the 
Company-Controlled Intellectual Property. 

2.9 Compliance with Other Instruments. The Company is not in violation or default (a) of any 
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provisions of its Restated Certificate or its Bylaws; (b) in any material respect of any instrument, judgment, 
order, writ or decree; (c) in any material respect under any note, indenture or mortgage; (d) in any material 
respect under any lease, agreement, contract or purchase order to which it is a party or by which it is bound 
that is required to be listed on the Disclosure Schedule; or (e) of any provision of any federal or state statute, 
rule or regulation applicable to the Company the violation of which would have a Material Adverse Effect. 
The execution, delivery and performance of the Transaction Documents and the consummation of the 
transactions contemplated by the Transaction Documents will not result in any such violation or be in 
conflict with or constitute, with or without the passage of time and giving of notice, either (i) a default under 
any such provision, instrument, judgment, order, writ, decree, contract or agreement; or (ii) an event which 
results in the creation of any lien, charge or encumbrance upon any assets of the Company or the suspension, 
revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company. 

2.10 Agreements; Actions. 

(a) Except for the Transaction Documents or as set forth on Section 2.10(a) of the 
Disclosure Schedule, there are no agreements, understandings, instruments, contracts or proposed 
transactions to which the Company is a party or by which it is bound that involve (i) obligations (contingent 
or otherwise) of, or payments to, the Company in excess of $25,000 (other than consulting agreements, 
employment agreements and offer letters); (ii) other than pursuant to any university licenses listed in 
Section 2.8(f) and/or 2.8(k) of the Disclosure Schedule, the grant of rights to manufacture, produce, 
assemble, license, market, or sell its products to any other Person that limit the Company’s exclusive right 
to develop, manufacture, assemble, distribute, market or sell its products; or (iii) any “most favored” 
provisions, Board of Directors observer rights, or other side letter agreements not otherwise disclosed 
pursuant to any other representation. 

(b) Except as set forth on Section 2.10(b) of the Disclosure Schedule, the Company 
has not (i) declared or paid any dividends, or authorized or made any distribution upon or with respect to 
any class or series of its capital stock, (ii) incurred any indebtedness for money borrowed or incurred any 
other liabilities individually in excess of $25,000 or in excess of $50,000 in the aggregate, (iii) made any 
loans or advances to any Person, other than ordinary advances for business expenses, or (iv) sold, 
exchanged or otherwise disposed of any material portion of its assets or rights, other than in the ordinary 
course of business. For the purposes of (a) and (b) of this Section 2.10, all indebtedness, liabilities, 
agreements, understandings, instruments, contracts and proposed transactions involving the same Person 
(including Persons the Company has reason to believe are affiliated with each other) shall be aggregated 
for the purpose of meeting the individual minimum dollar amounts of such section. 

(c) The Company is not a guarantor or indemnitor of any indebtedness of any other 
Person. 

2.11 Certain Transactions. 

(a) Other (i) standard employee benefits generally made available to all employees, 
standard employee offer letters and Confidential Information Agreements; (ii) standard director and officer 
indemnification agreements approved by the Board of Directors; (iii) the purchase of shares of the 
Company’s capital stock and the issuance of options to purchase shares of the Company’s Common Stock, 
in each instance, approved in the written minutes of the Board of Directors (previously made available to 
the Purchasers or their respective counsel); (iv) the Transaction Agreements or (v) as set forth on Section 
2.11(a) of the Disclosure Schedule, there are no agreements, understandings or proposed transactions 
between the Company and any of its Officers or directors, or any Affiliate thereof.  
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(b) Except as set forth on Section 2.11(b) of the Disclosure Schedule, the Company is 
not indebted, directly or indirectly, to any of its directors, officers or employees or to their respective 
spouses or children or to any Affiliate of any of the foregoing, other than in connection with expenses or 
advances of expenses incurred in the ordinary course of business or employee relocation expenses and for 
other customary employee benefits made generally available to all employees. None of the Company’s 
directors, officers or employees or consultants, or any members of their immediate families, or any Affiliate 
of the foregoing are, directly or indirectly, indebted to the Company or, to the Company’s knowledge, have 
any (i) material commercial, industrial, banking, consulting, legal, accounting, charitable or familial 
relationship with the Company or any of the Company’s customers, suppliers, service providers, joint 
venture partners, licensees and competitors, (ii) direct or indirect ownership interest in any firm or 
corporation with which the Company is affiliated or with which the Company has a business relationship, 
or any firm or corporation which competes with the Company except that directors, officers, employees or 
stockholders of the Company may own stock in (but not exceeding 2% of the outstanding capital stock of) 
publicly traded companies that may compete with the Company; or (iii) financial interest in any contract 
with the Company.  

2.12 Rights of Registration and Voting Rights. Except as provided in the Investors’ Rights 
Agreement, the Company is not under any obligation to register under the Securities Act any of its currently 
outstanding securities or any securities issuable upon exercise or conversion of its currently outstanding 
securities. To the Company’s knowledge, except as contemplated in the Voting Agreement, no stockholder 
of the Company has entered into any agreements with respect to the voting of capital shares of the Company. 

2.13 Tangible and Real Property. The tangible and real property and assets that the Company 
owns are free and clear of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory 
liens for the payment of current taxes that are not yet delinquent and encumbrances and liens that arise in 
the ordinary course of business and do not materially impair the Company’s ownership or use of such 
property or assets. With respect to the tangible and real property and assets it leases, the Company is in 
compliance with such leases and holds a valid leasehold interest free of any liens, claims or encumbrances 
other than those of the lessors of such property or assets. The Company does not own any real property.  

2.14 Liabilities. The Company has no material liabilities or obligations, contingent or otherwise, 
other than (i) liabilities incurred in the ordinary course of business subsequent to its formation; 
(ii) obligations under contracts and commitments incurred in the ordinary course of business; and (iii) 
liabilities and obligations of a type or nature not required under GAAP to be reflected in financial 
statements, which, in all such cases, individually and in the aggregate would not have a Material Adverse 
Effect. The Company maintains and will continue to maintain a standard system of accounting established 
and administered in accordance with GAAP. 

2.15 Changes. Since the Company’s formation, there has not been: 

(a) any change in the assets, liabilities, financial condition or operating results of the 
Company, except changes in the ordinary course of business that have not caused, in the aggregate, a 
Material Adverse Effect; 

(b) any damage, destruction or loss, whether or not covered by insurance, that would 
have a Material Adverse Effect; 

(c) any waiver or compromise by the Company of a valuable right or of a material 
debt owed to it; 
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(d) any satisfaction or discharge of any lien, claim, or encumbrance or payment of any 
obligation by the Company, except in the ordinary course of business and the satisfaction or discharge of 
which would not have a Material Adverse Effect; 

(e) any material change to a material contract or agreement by which the Company or 
any of its assets is bound or subject; 

(f) any material change in any compensation arrangement or agreement with any 
employee, officer, director or stockholder; 

(g) any resignation or termination of employment of any Officer;  

(h) any mortgage, pledge, transfer of a security interest in, or lien, created by the 
Company, with respect to any of its material properties or assets, except liens for taxes not yet due or 
payable and liens that arise in the ordinary course of business and do not materially impair the Company’s 
ownership or use of such property or assets; 

(i) any loans or guarantees made by the Company to or for the benefit of its 
employees, officers or directors, or any members of their immediate families, other than travel advances 
and other advances made in the ordinary course of its business; 

(j) any declaration, setting aside or payment or other distribution in respect of any of 
the Company’s capital stock, or any direct or indirect redemption, purchase, or other acquisition of any of 
such stock by the Company; 

(k) any sale, assignment or transfer by the Company of any Company-Controlled 
Intellectual Property that could reasonably be expected to result in a Material Adverse Effect; 

(l) receipt of notice that there has been a loss of, or material order cancellation by, any 
major customer of the Company; 

(m) any other event or condition of any character, other than events affecting the 
economy or the Company’s industry generally, that could reasonably be expected to result in a Material 
Adverse Effect; or 

(n) any arrangement or commitment by the Company to do any of the things described 
in this Section 2.15. 

2.16 Employee Matters. 

(a) To the Company’s knowledge, none of its employees are obligated under any 
contract (including licenses, covenants or commitments of any nature) or other agreement, or subject to any 
judgment, decree or order of any court or administrative agency, that would materially interfere with such 
employee’s ability to promote the interest of the Company or that would conflict with the Company’s 
business. Neither the execution or delivery of the Transaction Documents, nor the carrying on of the 
Company’s business by the employees of the Company, nor the conduct of the Company’s business as now 
conducted and as presently proposed to be conducted, will, to the Company’s knowledge, conflict with or 
result in a breach of the terms, conditions, or provisions of, or constitute a default under, any contract, 
covenant or instrument under which any such employee is now obligated.  
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(b) The Company is not delinquent in payments to any of its employees, consultants, 
or independent contractors for any wages, salaries, commissions, bonuses, or other direct compensation for 
any service performed for it to the date hereof or amounts required to be reimbursed to such employees, 
consultants or independent contractors. The Company has complied in all material respects with all 
applicable state and federal equal employment opportunity laws and with other laws related to employment, 
including those related to wages, hours, worker classification and collective bargaining. The Company has 
withheld and paid to the appropriate governmental entity or is holding for payment not yet due to such 
governmental entity all amounts required to be withheld from employees of the Company and is not liable 
for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the foregoing. 

(c) To the Company’s knowledge, no Officer intends to terminate employment with 
the Company or is otherwise likely to become unavailable to continue as an employee. The Company does 
not have a present intention to terminate the employment of any of the foregoing. The employment of each 
employee of the Company is terminable at the will of the Company. Except as set forth in Section 2.16(c)(i) 
of the Disclosure Schedule or as required by law, upon termination of the employment of any such 
employees, no severance or other payments will become due. Except as set forth in Section 2.16(c)(ii) of 
the Disclosure Schedule, the Company has no policy, practice, plan or program of paying severance pay or 
any form of severance compensation in connection with the termination of employment services. 

(d) The Company has not made any representations regarding equity incentives to any 
officer, employee, director or consultant that are inconsistent with the share amounts and terms set forth in 
the minutes of meetings of (or actions taken by unanimous written consent by) the Board of Directors.  

(e) Each former officer or other employee who reported to the Chief Executive 
Officer, Chief Financial Officer, or Board of Directors has entered into an agreement with the Company 
providing for the full release of any claims against the Company or any related party arising out of such 
employment. 

(f) Section 2.16(f) of the Disclosure Schedule sets forth each employee benefit plan 
maintained, established or sponsored by the Company, or which the Company participates in or contributes 
to, which is subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA”). 
The Company has made all required contributions and has no liability to any such employee benefit plan, 
other than liability for health plan continuation coverage described in Part 6 of Title I(B) of ERISA, and 
has complied in all material respects with all applicable laws for any such employee benefit plan. 

(g) The Company is not bound by or subject to (and none of its assets or properties is 
bound by or subject to) any written or oral, express or implied, contract, commitment or arrangement with 
any labor union, and no labor union has requested or, to the knowledge of the Company, has sought to 
represent any of the employees, representatives or agents of the Company. There is no strike or other labor 
dispute involving the Company pending, or to the Company’s knowledge, threatened, which could have a 
Material Adverse Effect, nor is the Company aware of any labor organization activity involving its 
employees. 

(h) To the Company’s knowledge, none of the Officers or directors of the Company 
has been (i) subject to voluntary or involuntary petition under the federal bankruptcy laws or any state 
insolvency law or the appointment of a receiver, fiscal agent or similar officer by a court for such person’s 
business or property; (ii) convicted in a criminal proceeding or named as a subject of a pending criminal 
proceeding (excluding traffic violations and other minor offenses); (iii) subject to any order, judgment or 
decree (not subsequently reversed, suspended, or vacated) of any court of competent jurisdiction 
permanently or temporarily enjoining such person from engaging, or otherwise imposing limits or 
conditions on such person’s engagement in any securities, investment advisory, banking, insurance, or other 
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type of business or acting as an officer or director of a public company; or (iv) found by a court of competent 
jurisdiction in a civil action or by the Securities and Exchange Commission or the Commodity Futures 
Trading Commission to have violated any federal or state securities, commodities, or unfair trade practices 
law, which such judgment or finding has not been subsequently reversed, suspended, or vacated. 

2.17  Tax Returns and Payments. There are no material taxes due and payable by the 
Company that have not been timely paid and no material withholding taxes required to be withheld by the 
Company that have not been withheld and timely paid over to the appropriate governmental agency. There 
have been no examinations or audits with respect to any taxes or tax returns of the Company, by any 
applicable federal, state, county, local or foreign governmental agency, and the Company has not received 
written notice of an intent to commence any such examination or audit that remains outstanding. The 
Company has duly and timely filed all income or other material tax returns required to have been filed by 
it, and there are in effect no waivers of applicable statutes of limitations with respect to taxes for any year.

2.18 Insurance. The Company has the insurance policies set forth in Section 2.18 of the 
Disclosure Schedule and all such policies are in full force and effect.  

2.19 Permits. The Company has all franchises, permits, licenses and any similar authority 
necessary for the conduct of its business, the lack of which could reasonably be expected to have a Material 
Adverse Effect. The Company is not in default in any material respect under any of such franchises, permits, 
licenses or other similar authority. 

2.20 Corporate Documents. The Restated Certificate and Bylaws of the Company as of the date 
of this Agreement are in the form made available to the Purchasers. The copy of the minute books of the 
Company made available to the Purchasers contains minutes of all meetings of directors and stockholders 
and all actions by written consent without a meeting by the directors and stockholders since the date of 
incorporation and accurately reflects in all material respects all actions by the directors (and any committee 
of directors) and stockholders. 

2.21 Environmental and Safety Laws. Except as could not reasonably be expected to have a 
Material Adverse Effect (a) the Company is and has been in compliance with all Environmental Laws; 
(b) there has been no release or threatened release of any pollutant, contaminant or toxic or hazardous 
material, substance or waste or petroleum or any fraction thereof (each a “Hazardous Substance”), on, 
upon, into or from any site currently or heretofore owned, leased or otherwise used by the Company; 
(c) there have been no Hazardous Substances generated by the Company that have been disposed of or 
come to rest at any site that has been included in any published U.S. federal, state or local “superfund” site 
list or any other similar list of hazardous or toxic waste sites published by any governmental authority in 
the United States; and (d) there are no underground storage tanks located on, no polychlorinated biphenyls 
(“PCBs”) or PCB-containing equipment used or stored on, and no hazardous waste as defined by the 
Resource Conservation and Recovery Act, as amended, stored on, any site owned or operated by the 
Company, except for the storage of hazardous waste in compliance with Environmental Laws. The 
Company has made available to the Purchasers true and complete copies of all material environmental 
records, reports, notifications, certificates of need, permits, pending permit applications, correspondence, 
engineering studies and environmental studies or assessments. For purposes of this Section 2.21, 
“Environmental Laws” means any law, regulation, or other applicable requirement relating to (a) releases 
or threatened release of Hazardous Substance; (b) pollution or protection of employee health or safety, 
public health or the environment; or (c) the manufacture, handling, transport, use, treatment, storage, or 
disposal of Hazardous Substances. 

2.22 Qualified Small Business Stock. As of and immediately following the Initial Closing: (i) 
the Company will be an eligible corporation as defined in Section 1202(e)(4) of the Code, (ii) the Company 
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will not have made purchases of its own stock described in Code Section 1202(c)(3)(B) during the one-year 
period preceding the Initial Closing, except for purchases that are disregarded for such purposes under 
Treasury Regulation Section 1.1202-2, and (iii) the Company’s aggregate gross assets, as defined by Code 
Section 1202(d)(2), at no time between its incorporation and through the Initial Closing have exceeded $50 
million, taking into account the assets of any corporations required to be aggregated with the Company in 
accordance with Code Section 1202(d)(3); provided, however, that in no event shall the Company be liable 
to the Purchasers or any other party for any damages arising from any subsequently proven or identified 
error in the Company’s determination with respect to the applicability or interpretation of Code Section 
1202, unless such determination shall have been given by the Company in a manner either grossly negligent 
or fraudulent. 

2.23 Foreign Corrupt Practices Act. To the Company’s knowledge, neither the Company nor 
any of the directors, officers, employees or agents of the Company have, directly or indirectly, made, 
offered, promised or authorized any payment or gift of any money or anything of value to or for the benefit 
of any “foreign official” (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as 
amended (the “FCPA”)), foreign political party or official thereof or candidate for foreign political office 
for the purpose of (i) influencing any official act or decision of such official, party or candidate, including 
inducing such official, party or candidate to do or omit to do any act in violation of such person’s lawful 
duty; (ii) inducing such official, party or candidate to use such person’s influence to affect any act or 
decision of a foreign governmental authority, or (iii) otherwise securing any improper advantage, in the 
case of (i), (ii) and (iii) above in order to assist the Company or any of its affiliates in obtaining or retaining 
business for or with, or directing business to, any person. Neither the Company nor any of its directors, 
officers, employees or, to the Company’s knowledge, agents have made or authorized any bribe, rebate, 
payoff, influence payment, kickback or other unlawful payment of funds or received or retained any funds 
in violation of any law, rule or regulation. The Company further represents that it has maintained, and has 
caused its subsidiaries and affiliates to maintain, systems of internal controls (accounting systems, 
purchasing systems and billing systems) and written policies reasonably designed to ensure compliance 
with the FCPA or any other applicable anti-bribery or anti-corruption law, and reasonably designed to 
ensure that all books and records of the Company accurately and fairly reflect, in reasonable detail, all 
transactions and dispositions of funds and assets. Neither the Company nor, to the Company’s knowledge, 
any of its officers, directors or employees are the subject of any allegation, voluntary disclosure, 
investigation, prosecution or other enforcement action related to the FCPA or any other anti-corruption law. 

2.24 Data Privacy.  

(a) In connection with the collection, storage, use, access, disclosure and/or other 
processing of any information that constitutes “personal information,” “personal data,” “personally 
identifiable information” or analogous term as defined in applicable laws (collectively, “Personal 
Information”), by or on behalf of the Company, to the Company’s knowledge, the Company is and has 
been in compliance in all material respects with the following: (i) all applicable laws governing privacy or 
data security in all relevant jurisdictions relating to data loss, data theft, and security breach notification 
obligations, telephone or text message communications, artificial intelligence and automated decision-
making, or marketing by email or other channels, (ii) the Company’s published privacy policies, and (iii) 
the privacy or data security requirements of any contracts, codes of conduct, or industry standards by which 
the Company is legally bound.  

(b) The Company maintains and has maintained reasonable physical, technical, and 
administrative security measures and policies designed to protect all Personal Information owned, stored, 
used, maintained or controlled by or on behalf of the Company from and against unlawful, accidental or 
unauthorized access, destruction, loss, use, modification, disclosure, and/or other processing.  
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(c) To the extent the Company maintains or transmits protected health information, as 
defined under 45 C.F.R. § 160.103, as a covered entity or business associate, as defined therein, (i) the 
Company is in compliance with the applicable requirements of the Health Insurance Portability and 
Accountability Act of 1996 (“HIPAA”), as amended by the Health Information Technology for Economic 
and Clinical Health Act, including all binding rules and regulations promulgated thereunder and (ii) without 
limiting the generality of the foregoing, the Company: (A) has designated a privacy official and a security 
official who is responsible for the development and implementation of the entity’s privacy and security 
compliance infrastructure; (B) has entered into, and complies with the terms of, business associate 
agreements as described under HIPAA when required by HIPAA; (C) has provided regular training to its 
workforce with respect to and to the extent required for compliance with HIPAA; (D) has adopted, and has 
been in compliance with, privacy and security compliance policies and procedures in compliance with 
HIPAA; and (E) has completed regular security risk analyses in compliance with HIPAA and has addressed 
and remediated all material threats, vulnerabilities and deficiencies that have been identified. 

(d) To the Company’s knowledge, there has been no material unlawful, accidental or 
unauthorized access to, or destruction, loss, use, modification, disclosure, or other processing of, Personal 
Information owned, stored, used, maintained or controlled by or on behalf of the Company. 

2.25 Export Control Laws. The Company has conducted any export transactions in accordance 
with applicable provisions of United States export control laws and regulations, including the Export 
Administration Regulations, the International Traffic in Arms Regulations, the regulations administered by 
the Office of Foreign Assets Control of the U.S. Department of the Treasury, and the export control laws 
and regulations of any other applicable jurisdiction (collectively, “Export Control Laws”). Without 
limiting the foregoing: (a) the Company has obtained all required export licenses and other approvals and 
timely filed any other required filings to the extent required pursuant to Export Control Laws; (b) the 
Company is in compliance with the terms of all applicable export licenses, filing requirements or other 
approvals; (c) there are no pending or, to the Company’s knowledge, threatened claims or investigations 
against the Company with respect to Export Control Laws; and (d) there are no actions, conditions, or 
circumstances pertaining to the Company’s export transactions that would reasonably be expected to give 
rise to any material future claims. 

2.26 Healthcare Laws. The Company is and has been in material compliance with all applicable 
Healthcare Laws. “Healthcare Laws” means all applicable federal, state, or local health care laws, each as 
amended, relating to the regulation of the Company, including but not limited to laws regarding fraud and 
abuse; kickbacks; self-referrals; fee-splitting; the operation of healthcare provider networks or risk bearing 
entities; beneficiary inducement, false claims, false billing, false coding, reimbursement, and reassignment; 
record retention; healthcare professional or entity licensure, qualifications, accreditations, or scope of 
practice requirements, including the practice of telehealth and healthcare professional supervision; the 
corporate practice of a learned or licensed healthcare profession; health information privacy laws, including 
those relating to mental health and substance abuse, including HIPAA; and all applicable implementing 
regulations, rules, ordinances, and orders related to any of the foregoing. 

2.27 CFIUS Representations. The Company does not engage in (a) the design, fabrication, 
development, testing, production or manufacture of one or more “critical technologies” within the meaning 
of the Defense Production Act of 1950, as amended, including all implementing regulations thereof (the 
“DPA”); (b) the ownership, operation, maintenance, supply, manufacture, or servicing of “covered 
investment critical infrastructure” within the meaning of the DPA (where such activities are covered by 
column 2 of Appendix A to 31 C.F.R. Part 800); or (c) the maintenance or collection, directly or indirectly, 
of “sensitive personal data” of U.S. citizens within the meaning of the DPA. The Company has no current 
intention of engaging in such activities in the future. 
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2.28 Preclinical Development and Clinical Trials. The studies, tests, preclinical development 
and clinical trials, if any, conducted by or on behalf of the Company are being conducted in all material 
respects in accordance with experimental protocols, procedures and controls pursuant to accepted 
professional and scientific standards for products or product candidates comparable to those being 
developed by the Company and all applicable laws and regulations, including the Federal Food, Drug, and 
Cosmetic Act and 21 C.F.R. parts 50, 54, 56, 58, 312, and 812. The descriptions of, protocols for, and data 
and other results of, the studies, tests, development and trials conducted by or on behalf of the Company 
that have been furnished or made available to the Purchasers are accurate and complete in all material 
respects. The Company has not received any notices or correspondence from the U.S. Food and Drug 
Administration (“FDA”) or any other governmental entity or any institutional review board or comparable 
authority requiring the termination, suspension or material modification of any studies, tests, preclinical 
development or clinical trials conducted by or on behalf of the Company. 

2.29 FDA Approvals.  

(a) The Company possesses all required permits, licenses, registrations, certificates, 
authorizations, orders, exemptions, clearances and approvals from the appropriate federal, state or foreign 
regulatory authorities necessary to conduct its business as now conducted as required by the FDA or any 
other federal, state or foreign agencies or bodies engaged in the regulation of drugs, pharmaceuticals, 
medical devices or biohazardous materials.  

(b) The Company has not received any notice of proceedings relating to the 
suspension, material modification, revocation or cancellation of any such permit, license, registration, 
certificate, authorization, order or approval. Neither the Company nor, to the Company’s knowledge, any 
officer, employee or agent of the Company has been convicted of any crime or engaged in any conduct that 
has previously caused or would reasonably be expected to result in (i) debarment by the FDA under 21 
U.S.C. Sections 335a, or disqualification under any similar law, rule or regulation of any other 
governmental entities, (ii) debarment, suspension, or exclusion under any federal healthcare programs or 
by the General Services Administration, or (iii) exclusion under 42 U.S.C. Section 1320a-7 or any similar 
law, rule or regulation of any governmental entities.  

(c) Neither the Company nor any of its officers, employees, or, to the Company’s 
knowledge, any of its contractors or agents is the subject of any pending or threatened investigation by FDA 
pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” policy as stated 
at 56 Fed. Reg. 46191 (October 10, 1991) (the “FDA Application Integrity Policy”) and any amendments 
thereto, or by any other similar governmental entity pursuant to any similar policy.  

(d) Neither the Company nor any of its officers, employees, or to the Company’s 
knowledge, any of its contractors or agents has made any materially false statements on, or material 
omissions from, any notifications, applications, approvals, reports and other submissions to FDA or any 
similar governmental entity that would reasonably be expected to provide a basis for FDA to invoke the 
FDA Application Integrity Policy or for any similar governmental entity to invoke a similar policy. 

2.30 Sanctions.  

(a) Since the Company’s formation, the Company and its subsidiaries have complied 
with applicable laws and regulations pertaining to trade and economic sanctions administered by the United 
States of America, Canada, European Union or United Kingdom (collectively, “Sanctions”).  

(b) None of the Company, its subsidiaries, or their respective directors, officers, 
employees, or, to the Company’s knowledge, the Company’s or subsidiaries’ agents is: (i) organized under 
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the laws of, ordinarily resident in, or located in a country or territory that is the subject of comprehensive 
Sanctions (“Restricted Countries”); (ii) 50% or more owned or controlled by the government of a 
Restricted Country; or (iii) (A) designated on a sanctioned parties list administered by the United States of 
America, Canada, European Union or United Kingdom, including, without limitation, the U.S. Department 
of the Treasury’s Office of Foreign Assets Control’s Specially Designated Nationals and Blocked Persons 
List, Foreign Sanctions Evaders List, Sectoral Sanctions Identification List, the Consolidated List of 
Persons, Groups, and Entities Subject to EU Financial Sanctions, and the UK’s Consolidated Sanctions List 
(collectively, “Designated Parties”); or (B) 50% or more owned or, where relevant under applicable 
Sanctions, controlled, individually or in the aggregate, by one or more Designated Party, in each case only 
to the extent that dealings with such persons are prohibited pursuant to applicable Sanctions (collectively, 
“Sanctioned Parties”).  

(c) Since the Company’s formation, none of the Company, its subsidiaries, or any of 
their respective officers, directors, or employees: (i) has been the subject or target of any investigation, 
prosecution, other enforcement action, or government inquiry related to Sanctions violations; or (ii) 
submitted a voluntary self-disclosure to any U.S. government agency regarding actual or potential Sanctions 
violations.  

(d) The Company maintains policies and procedures reasonably designed to promote 
compliance with applicable Sanctions. 

2.31 Disclosure. The Company has made available to the Purchasers all the information that the 
Purchasers have requested for deciding whether to acquire the Shares, including certain of the Company’s 
projections describing its proposed business plan (the “Business Plan”). No representation or warranty of 
the Company contained in this Agreement, as qualified by the Disclosure Schedule, and no certificate 
furnished or to be furnished to the Purchasers at the Closing contains any untrue statement of a material 
fact or, to the Company’s knowledge, omits to state a material fact necessary in order to make the statements 
contained herein or therein not misleading in light of the circumstances under which they were made. The 
Business Plan was prepared in good faith; however, the Company does not warrant that it will achieve any 
results projected in the Business Plan. It is understood that this representation is qualified by the fact that 
the Company has not delivered to the Purchasers, and has not been requested to deliver, a private placement 
or similar memorandum or any written disclosure of the types of information customarily furnished to 
purchasers of securities. 

3. Representations and Warranties of the Purchasers. Each Purchaser hereby represents and warrants 
to the Company, severally and not jointly, that: 

3.1 Authorization. The Purchaser has full power and authority to enter into the Transaction 
Agreements. The Transaction Agreements to which the Purchaser is a party, when executed and delivered 
by the Purchaser, will constitute valid and legally binding obligations of the Purchaser, enforceable against 
such Purchaser in accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting 
enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific 
performance, injunctive relief or other equitable remedies, or (b) to the extent the indemnification 
provisions contained in the Investors’ Rights Agreement may be limited by applicable federal or state 
securities laws.  

3.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser in reliance 
upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of this Agreement, 
the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired for 
investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or 
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distribution of any part thereof, and that the Purchaser has no present intention of selling, granting any 
participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further 
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement 
with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect 
to any of the Shares.  

3.3 Funding Commitment. The Purchaser hereby acknowledges that the Purchaser’s 
obligations to consummate the transactions contemplated by this Agreement is not and will not be subject 
to the receipt by the Purchaser of any third-party financing or the consummation of any other transaction. 

3.4 Disclosure of Information. The Purchaser has had an opportunity to discuss the Company’s 
business, management, financial affairs and the terms and conditions of the offering of the Shares with the 
Company’s management and has had an opportunity to review the Company’s facilities. The foregoing, 
however, does not limit or modify the representations and warranties of the Company in Section 2 of this 
Agreement or the right of the Purchaser to rely thereon. 

3.5 Restricted Securities. The Purchaser understands that the Shares have not been, and will 
not be, registered under the Securities Act, by reason of a specific exemption from the registration 
provisions of the Securities Act which depends upon, among other things, the bona fide nature of the 
investment intent and the accuracy of the Purchaser’s representations as expressed herein. The Purchaser 
understands that the Shares are “restricted securities” under applicable U.S. federal and state securities laws 
and that, pursuant to these laws, the Purchaser must hold the Shares indefinitely unless they are registered 
with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such 
registration and qualification requirements is available. The Purchaser acknowledges that the Company has 
no obligation to register or qualify the Shares, or the Common Stock into which it may be converted, for 
resale except as set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges that if 
an exemption from registration or qualification is available, it may be conditioned on various requirements 
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on 
requirements relating to the Company which are outside of the Purchaser’s control, and which the Company 
is under no obligation and may not be able to satisfy. 

3.6 No Public Market. The Purchaser understands that no public market now exists for the 
Shares, and that the Company has made no assurances that a public market will ever exist for the Shares. 

3.7 Legends. The Purchaser understands that the Shares and any securities issued in respect of 
or exchange for the Shares, may be notated with one or all of the following legends: 

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR 
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE 
SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED 
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO 
OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY 
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT 
OF 1933.” 

(a) Any legend set forth in, or required by, the other Transaction Agreements. 

(b) Any legend required by the securities laws of any state to the extent such laws are 
applicable to the Shares represented by the certificate, instrument, or book entry so legended. 
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3.8 Accredited Investor. The Purchaser is an accredited investor as defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act. 

3.9 Foreign Investors. If the Purchaser is not a United States person (as defined by 
Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has satisfied itself as to the full 
observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares or 
any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of 
the Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or 
other consents that may need to be obtained, and (iv) the income tax and other tax consequences, if any, 
that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. The Purchaser’s 
subscription and payment for and continued beneficial ownership of the Shares will not violate any 
applicable securities or other laws of the Purchaser’s jurisdiction.  

3.10 Sanctions. Neither the Purchaser, nor any of its officers, directors, employees, agents, 
stockholders or partners, is a Sanctioned Party. 

3.11 No General Solicitation. Neither the Purchaser, nor any of its officers, directors, 
employees, agents, stockholders or partners has either directly or indirectly, including, through a broker or 
finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the 
offer and sale of the Shares. 

3.12 Residence. The office or offices of the Purchaser in which it has its principal place of 
business is identified in the address or addresses of the Purchaser set forth on the Purchaser’s signature 
page or Exhibit A. 

4. Conditions to the Purchaser’s Obligations at Closing. The obligations of each Purchaser to purchase 
Shares at the Initial Closing or any subsequent Closing are subject to the fulfillment, on or before the 
applicable Closing, of each of the following conditions, unless otherwise waived by such Purchaser, in its 
sole discretion: 

4.1 Representations and Warranties. The representations and warranties of the Company 
contained in Section 2 shall be true and correct in all respects as of the Initial Closing and, as to any 
subsequent Closing, in all material respects as of such subsequent Closing. 

4.2 Performance. The Company shall have performed and complied with all covenants, 
agreements, obligations and conditions contained in this Agreement that are required to be performed or 
complied with by the Company in all respects on or before the Initial Closing and, as to any subsequent 
Closing, in all material respects as of such subsequent Closing. 

4.3 Compliance Certificate. The Chief Executive Officer or President of the Company shall 
deliver to the Purchasers at the applicable Closing a certificate certifying that the conditions specified in 
Sections 4.1 and 4.2 have been fulfilled. 

4.4 Qualifications. All authorizations, approvals or permits, if any, of any governmental 
authority or regulatory body of the United States or of any state that are required in connection with the 
lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and effective as of the 
applicable Closing. 

4.5 Opinion of Company Counsel. The Lead Investor shall have received from Mintz, Levin, 
Cohn, Ferris, Glovsky and Popeo, P.C. (“Mintz”), counsel for the Company and Lawson Lundell LLP, 
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British Columbia counsel for Lobe, an opinion, dated as of the Initial Closing, in substantially the forms of
Exhibit J-1 and J-2 attached to this Agreement, respectively. 

4.6 Board of Directors. As of the Initial Closing, the authorized size of the Board of Directors 
shall be five (5), and the Board of Directors shall be comprised of  

. 

4.7 Indemnification Agreement. The Company shall have executed and delivered the 
Indemnification Agreements. 

4.8 Investors’ Rights Agreement. The Company and the other stockholders of the Company 
named as parties thereto shall have executed and delivered the Investors’ Rights Agreement. 

4.9 Right of First Refusal and Co-Sale Agreement. The Company and the other stockholders 
of the Company named as parties thereto shall have executed and delivered the Right of First Refusal and 
Co-Sale Agreement. 

4.10 Voting Agreement. The Company and the other stockholders of the Company named as 
parties thereto shall have executed and delivered the Voting Agreement. 

4.11 Restated Certificate. The Company shall have filed the Restated Certificate with the 
Secretary of State of Delaware on or prior to the Initial Closing, which shall continue to be in full force and 
effect as of the Initial Closing. 

4.12 Asset Contribution Agreement. The Company and Lobe shall have executed the Asset 
Contribution Agreement. 

4.13 Shared Services Agreement. The Company and Lobe shall have executed the Shared 
Services Agreement, to the extent deemed necessary by the parties hereto. 

4.14 Secretary’s Certificate. The Secretary of the Company shall have delivered to the 
Purchasers at the Initial Closing a certificate certifying (i) the Restated Certificate and Bylaws of the 
Company as in effect at the Initial Closing; (ii) resolutions of the Board of Directors approving the Restated 
Certificate, the Transaction Documents and the transactions contemplated under the Transaction 
Documents; and (iii) resolutions of the stockholders of the Company approving the Restated Certificate. 

4.15 Proceedings and Documents. All corporate and other proceedings in connection with the 
transactions contemplated at the Closing and all documents incidental thereto shall be reasonably 
satisfactory in form and substance to each Purchaser, and each Purchaser (or its respective counsel) shall 
have received all such counterpart original and certified or other copies of such documents as reasonably 
requested. Such documents may include good standing certificates. 

5. Conditions of the Company’s Obligations at Closing. The obligations of the Company to sell Shares 
to each Purchaser at the Initial Closing or any subsequent Closing are subject to the fulfillment, on or before 
the Closing, of each of the following conditions, unless otherwise waived by the Company in its sole 
discretion:

5.1 Representations and Warranties. The representations and warranties of each Purchaser 
purchasing Shares in such Closing contained in Section 3 shall be true and correct in all respects as of the 
applicable Closing. 
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5.2 Performance. The Purchasers shall have performed and complied with all covenants, 
agreements, obligations and conditions contained in this Agreement that are required to be performed or 
complied with by it on or before the applicable Closing. 

5.3 Qualifications. All authorizations, approvals or permits, if any, of any governmental 
authority or regulatory body of the United States or of any state that are required in connection with the 
lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and effective as of the 
Closing. 

5.4 Investors’ Rights Agreement. Each Purchaser shall have executed and delivered the 
Investors’ Rights Agreement. 

5.5 Right of First Refusal and Co-Sale Agreement. Each Purchaser and the other stockholders 
of the Company named as parties thereto shall have executed and delivered the Right of First Refusal and 
Co-Sale Agreement. 

5.6 Voting Agreement. Each Purchaser and the other stockholders of the Company named as 
parties thereto shall have executed and delivered the Voting Agreement. 

6. Miscellaneous. 

6.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the representations 
and warranties of the Company and the Purchasers contained in or made pursuant to this Agreement shall 
survive the execution and delivery of this Agreement and the Closing and shall in no way be affected by 
any investigation or knowledge of the subject matter thereof made by or on behalf of the Purchasers or the 
Company. 

6.2 Successors and Assigns. The terms and conditions of this Agreement shall inure to the 
benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this 
Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their 
respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this 
Agreement, except as expressly provided in this Agreement. 

6.3 Governing Law. This Agreement shall be governed by the internal law of the State of 
Delaware, without regard to conflict of law principles that would result in the application of any law other 
than the law of the State of Delaware. 

6.4 Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Counterparts may be delivered via electronic mail (including pdf or any electronic signature complying 
with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any 
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective 
for all purposes.  

6.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for 
convenience only and are not to be considered in construing or interpreting this Agreement. 

6.6 Notices. 

(a) General. All notices and other communications given or made pursuant to this 
Agreement shall be in writing (including electronic mail as permitted in this Agreement) and shall be 



22 

deemed effectively given upon the earlier of actual receipt, or (i) personal delivery to the party to be 
notified; (ii) when sent, if sent by electronic mail during normal business hours of the recipient, and if not 
sent during normal business hours, then on the recipient’s next business day; (iii) five days after having 
been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one business day 
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day 
delivery, with written verification of receipt. All communications shall be sent to the respective parties at 
their address as set forth on the signature page or Exhibit A, or to such e-mail address or address as 
subsequently modified by written notice given in accordance with this Section 6.6. If notice is given to the 
Company, a copy (which copy shall not constitute notice) shall also be sent to Mintz, Levin, Cohn, Ferris, 
Glovsky and Popeo, P.C., 919 Third Avenue, New York, New York 10022, Attention: Cheryl V. Reicin. If 
notice is given to the Purchasers, a copy (which copy shall not constitute notice) shall also be sent to any 
“cc” address noted on Exhibit A for such Purchaser. 

(b) Consent to Electronic Notice. Each Purchaser consents to the delivery of any 
stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or 
superseded from time to time, by electronic mail pursuant to Section 232 of the DGCL (or any successor 
thereto) at the e-mail address set forth below each Purchaser’s name on the signature page or Exhibit A, as 
updated from time to time by notice to the Company. To the extent that any notice given by means of 
electronic mail is returned or undeliverable for any reason, the foregoing consent shall be deemed to have 
been revoked until a new or corrected e-mail address has been provided, and such attempted electronic 
notice shall be ineffective and deemed to not have been given. Each party agrees to promptly notify the 
other parties of any change in its e-mail address, and that failure to do so shall not affect the foregoing.  

6.7 No Finder’s Fees. Each party represents that it neither is nor will be obligated for any 
finder’s fee or commission in connection with this transaction. Each Purchaser agrees to indemnify and to 
hold harmless the Company from any liability for any commission or compensation in the nature of a 
finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such 
liability or asserted liability) for which each Purchaser or any of its officers, employees or representatives 
is responsible. The Company agrees to indemnify and hold harmless each Purchaser from any liability for 
any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction 
(and the costs and expenses of defending against such liability or asserted liability) for which the Company 
or any of its officers, employees or representatives is responsible.

6.8 Costs of Enforcement. If any action at law or in equity (including, arbitration) is necessary 
to enforce or interpret the terms of any of the Transaction Agreements, the prevailing party shall be entitled 
to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief to which 
such party may be entitled. 

6.9 Amendments and Waivers. Except as otherwise specifically set forth in this Agreement, 
any term of this Agreement may be amended, terminated or waived only with the written consent of the 
Company and the holders of at least a majority of the then-outstanding Shares (which must include the 
holders of at least a majority of the then-outstanding shares of Series A-1 Preferred Stock); provided, 
however, that any provision of this Agreement may be waived by any waiving party on such party’s own 
behalf, without the consent of any other party. Any amendment or waiver effected in accordance with this 
Section 6.9 shall be binding upon the Purchasers, each transferee of the Shares (or the Common Stock 
issuable upon conversion thereof), each future holder of all such securities, and the Company. 

6.10 Severability. The invalidity or unenforceability of any provision hereof shall in no way 
affect the validity or enforceability of any other provision. 
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6.11 Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing 
to any party under this Agreement, upon any breach or default of any other party under this Agreement, 
shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be 
construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar 
breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a 
waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or 
approval of any kind or character on the part of any party of any breach or default under this Agreement, 
or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing 
and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this 
Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative. 

6.12 Entire Agreement. This Agreement (including the Exhibits hereto), the Restated Certificate 
and the other Transaction Agreements constitute the full and entire understanding and agreement between 
the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the 
subject matter hereof existing between the parties are expressly canceled.  

6.13 Termination of Additional Closing Obligations. Each Purchaser’s rights under Sections 
1.2, 1.3 and 1.4, as the case may be, shall terminate and be of no further force and effect as of the first to 
occur of: 

(a) the Company consummates a Deemed Liquidation Event (as defined in the 
Restated Certificate); 

(b) the closing of an initial public offering of the Company, in which case the 
Purchasers may terminate its obligations hereunder immediately prior to, or contingent upon, such closing; 
or 

(c) the Company (i) applies for or consents to the appointment of a receiver, trustee, 
custodian or liquidator of itself or substantially all of its property, (ii) becomes subject to the appointment 
of a receiver, trustee, custodian or liquidator of itself or substantially all of its property, (iii) makes an 
assignment for the benefit of creditors, (iv) institutes any proceedings under the United States Bankruptcy 
Code or any other federal or state bankruptcy, reorganization, receivership, insolvency or other similar law 
affecting the rights of creditors generally, or files a petition or answer seeking reorganization or an 
arrangement with creditors to take advantage of any insolvency law, or files an answer admitting the 
material allegations of a bankruptcy, reorganization or insolvency petition filed against it, or (v) becomes 
subject to any involuntary proceedings under the United States Bankruptcy Code or any other federal or 
state bankruptcy, reorganization, receivership, insolvency or other similar law affecting the rights of 
creditors generally, when proceeding is not dismissed within 30 days of filing, or have an order for relief 
entered against it in any proceedings under the United States Bankruptcy Code. 

6.14 Dispute Resolution. 

The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts 
of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the 
purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not 
to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the 
state courts of Delaware or the United States District Court for the District of Delaware, and (c) hereby 
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or 
proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its 
property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought 
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in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement 
or the subject matter hereof may not be enforced in or by such court.  

Each of the parties to this Agreement consents to personal jurisdiction for any equitable action 
sought in the U.S. District Court for the District of Delaware or any court of the State of Delaware having 
subject matter jurisdiction. 

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF 
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT 
THE OTHER TRANSACTION AGREEMENTS, THE SHARES OR THE SUBJECT MATTER HEREOF 
OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF 
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE 
SUBJECT MATTER OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, CONTRACT 
CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL 
OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY 
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE 
SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND 
REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, 
AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL 
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. 

6.15 Waiver of Conflicts. Each party to this Agreement acknowledges that Mintz, counsel for 
the Company, may have in the past performed, and may continue to or in the future perform, legal services 
for the Purchasers in matters that are similar, but not substantially related, to the transactions described in 
this Agreement, including the representation of the Purchasers in venture capital financings and other 
matters. Accordingly, each party to this Agreement hereby acknowledges that (a) they have had an 
opportunity to ask for information relevant to this disclosure, and (b) Mintz represents only the Company 
with respect to the Agreement and the transactions contemplated hereby. The Company gives its informed 
consent to Mintz’s existing and/or future representation of the Purchasers in matters not substantially related 
to this Agreement, and the Purchasers give its informed consent to Mintz’s representation of the Company 
in connection with this Agreement and the transactions contemplated hereby. 

6.16 No Commitment for Additional Financing. The Company acknowledges and agrees that 
Purchasers have not made any representation, undertaking, commitment or agreement to provide or assist 
the Company in obtaining any financing, investment or other assistance, other than the purchase of the 
Shares as set forth herein and subject to the conditions set forth herein. In addition, the Company 
acknowledges and agrees that(i) no statements, whether written or oral, made by any Purchaser or its 
representatives on or after the date of this Agreement shall create an obligation, commitment or agreement 
to provide or assist the Company in obtaining any financing or investment, (ii) the Company shall not rely 
on any such statement by any Purchaser or its representatives, and (iii) an obligation, commitment or 
agreement to provide or assist the Company in obtaining any financing or investment may only be created 
by a written agreement, signed by the Purchasers and the Company, setting forth the terms and conditions 
of such financing or investment and stating that the parties intend for such writing to be a binding obligation 
or agreement. Each Purchaser shall have the right, in its sole and absolute discretion, to refuse or decline to 
participate in any other financing of or investment in the Company, and shall have no obligation to assist 
or cooperate with the Company in obtaining any financing, investment or other assistance. 

[Signature Page Follows] 



SIGNATURE PAGE TO SERIES A PREFERRED STOCK PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock Purchase 
Agreement as of the date first written above.

COMPANY: CYNAPTEC PHARMACEUTICALS, INC.

By: /s/ Frederick Sancilio
Name: Frederick Sancilio 
Title: President 
Address: 4244 SE Centerboard Ln, Stuart, FL 34997

PURCHASER: 

By: 
Name:
Title: 



EXHIBIT A 

SCHEDULE OF PURCHASERS 

Initial Closing 

Name and Address of 

Purchaser 

Total Cash  

Purchase Price 
Price Per Share Number and Type of 

Shares 

 

 
 

 

 

With a copy to: 

 

 

 

 

$6,000,000.00 $1.66 3,600,000 shares of 

Series A-1 Preferred 

Stock 



EXHIBIT B

FORM OF AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

Redacted. 



EXHIBIT C 

ASSET CONTRIBUTION AGREEMENT  

Redacted. 



EXHIBIT D

DISCLOSURE SCHEDULE 

Redacted. 



EXHIBIT E

FORMS OF INDEMNIFICATION AGREEMENTS 

Redacted. 



EXHIBIT F

FORM OF INVESTORS’ RIGHTS AGREEMENT 

Redacted. 



EXHIBIT G

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT 

Redacted. 



EXHIBIT H 

SHARED SERVICES AGREEMENT 

Redacted. 



EXHIBIT I

FORM OF VOTING AGREEMENT 

Redacted. 



EXHIBIT J-1

FORM OF MINTZ LEGAL OPINION 

Redacted. 



EXHIBIT J-2

FORM OF LAWSON LUNDELL LLP LEGAL OPINION

Redacted. 


