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Item 1.01. Entry into a Material Definitive Agreement
Sale of BeneVir Biopharm, Inc. and Merger Agreement
On May 2, 2018, HC2 Holdings, Inc. (the “Company”), announced that BeneVir Biopharm, Inc. (“BeneVir”), a privatelyheld biotechnology company developing oncolytic immunotherapies for the treatment of cancer, entered into a definitive agreement
to be acquired by Janssen Biotech, Inc. (“Janssen”) for upfront consideration of $140.0 million, subject to adjustment, and
predetermined milestones of up to $900 million in cash (the “Acquisition”). BeneVir is a portfolio company of Pansend Life
Sciences, LLC (“Pansend”), a subsidiary of the Company, which invested approximately $8 million in BeneVir, focused on the
development of innovative healthcare technologies and products. Pansend is the owner of all of BeneVir’s outstanding preferred
stock, through which Pansend holds an approximate 80%, or 76% on a fully diluted basis, controlling interest in BeneVir.
The Acquisition will be effected pursuant to a Merger Agreement (the “Merger Agreement”), by and among BeneVir,
Janssen, Dogfish Merger Sub, Inc. (“Merger Sub”) and Shareholder Representative Services LLC, as holder representative,
pursuant to which Merger Sub will be merged with and into BeneVir, with BeneVir being the surviving corporation and a whollyowned subsidiary of Janssen (the “Merger”). The Merger Agreement provides that all outstanding shares of capital stock and
outstanding company stock options of BeneVir will be converted into a right to receive at the closing an aggregate of $140.0
million in cash, subject to certain closing adjustments, including the escrow fund described below and deductions for transaction
expenses, plus milestone payments of up to $900.0 million in cash. The milestone payments include (i) development milestone
payments totaling up to $250.0 million upon receipt of regulatory approvals of a product developed using BeneVir’s existing
intellectual property (a “BeneVir Product”) in the U.S. and certain other specified countries and (ii) commercial milestone
payments totaling up to $650.0 million upon the achievement of certain future sales thresholds of BeneVir Products, in each case
subject to the terms and conditions set forth in the Merger Agreement.
Each of Janssen and BeneVir has agreed to customary representations, warranties and covenants in the Merger Agreement.
The representations and warranties of each party set forth in the Merger Agreement have been made solely for the benefit of the
other parties to the Merger Agreement and such representations and warranties should not be relied on by any other person. In
addition, such representations and warranties (i) have been qualified by disclosures made to the other party in connection with the
Merger Agreement, (ii) are subject to the materiality standards contained in the Merger Agreement, which may differ from what
may be viewed as material by investors and (iii) were made only as of the date of the Merger Agreement or such other date as is
specified in the Merger Agreement.
The Merger Agreement also includes indemnification obligations in favor of Janssen from the former securityholders of
BeneVir, including for breaches of representations, warranties, covenants and agreements made by BeneVir in the Merger
Agreement and certain other specified matters, subject to specific caps and thresholds. In connection with the closing of the Merger,
Janssen will deposit $17.5 million of the merger consideration into an escrow fund for the purposes of securing the indemnification
obligations of the former securityholders of BeneVir to Janssen for losses payable in the first fifteen months after closing. In
addition, Janssen will be entitled to offset losses against contingent milestone payments after all monies in the escrow fund have
been paid out or released or are the subject of pending or unresolved indemnified claims. Janssen will also be entitled to recover
directly against former securityholders of BeneVir for losses resulting from any breach by BeneVir of certain fundamental
representations and any breach by a former securityholder of certain fundamental representations with respect to the ownership and
delivery of their shares set forth in a customary letter of transmittal to be delivered by such former securityholder pursuant to the
Merger Agreement.

The Merger Agreement required the approval of BeneVir’s stockholders, which was obtained promptly following the parties
entering into the Merger Agreement.
The closing of the Merger is expected to occur in the second quarter of 2018, subject to the satisfaction of certain customary
conditions to closing.
The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is subject to, and
qualified in its entirety by reference, to the full text of the Merger Agreement, which is filed as Exhibit 10.1 to this Current Report
on Form 8-K.
Pansend Life Sciences, LLC Second Amended and Restated Operating Agreement
As discussed above, Pansend is a subsidiary of the Company focused on the development of innovative healthcare
technologies and products. To facilitate the operations of Pansend, on September 20, 2017 HC2 Holdings 2, Inc. (“HC2
Holdings 2”), a subsidiary of the Company, entered into the Second Amended and Restated Limited Liability Company Agreement
of Pansend (the “Operating Agreement”), by and among HC2 Holdings 2, David Present and Cherine Plumaker. Pursuant to the
Operating Agreement, HC2 Holdings 2 was appointed as the Manager (as defined in the Operating Agreement) of Pansend and
given such authority to conduct the business and affairs of Pansend as is described in the Operating Agreement. As set forth in, and
subject to the terms of, the Operating Agreement, certain members of Pansend hold vested and unvested profits units of Pansend.
HC2 Holdings 2 has made certain capital contributions in exchange for its fully vested profits units, which represent 75% of the
profits units of Pansend issued and outstanding as of the date hereof. In the event that Pansend receives money in respect of any of
its portfolio companies, members who have made a capital contributions with respect to such portfolio company are entitled to the
return of their capital contributions made with respect to such portfolio company and, following such repayment, an 8% annual
preferred return (compounded quarterly) on any unreturned capital contributions made prior to the date of the Operating Agreement
and a 7% annual preferred return (compounded quarterly) on any unreturned capital contributions made after the date of the
Operating Agreement. Following payment of any preferred return payable to Pansend members, HC2 Holdings 2 is also entitled to
repayment of its expense account with Pansend plus interest. As a result of the terms of the Operating Agreement, the Company
will not receive all of the proceeds received by Pansend in connection with the Merger.
The foregoing description of the Operating Agreement does not purport to be complete and is subject to, and qualified in its
entirety by reference, to the full text of the Operating Agreement, which is filed as Exhibit 10.2 to this Current Report on Form 8K.
Item 7.01. Regulation FD Disclosure
Press Release
On May 2, 2018 the Company issued a press release announcing the entry into of the Merger Agreement. Copies of the
press release, which is filed with this Current Report on Form 8-K as Exhibit 99.1, is hereby filed pursuant to this Item 7.01.
Forward-Looking Statements
This Current Report on Form 8-K may contain “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995 that involve risks and uncertainty. Such statements are based on management’s current expectations
and are subject to a number of risks and uncertainties that could cause actual results to differ materially from those described in the
forward-looking statements. The Company cautions investors that there can be no assurance that actual results or business
conditions will not differ

materially from those projected or suggested in such forward-looking statements as a result of various factors. The important
factors that could cause actual operating results to differ significantly from those expressed or implied by such forward-looking
statements include, but are not limited to, risks and uncertainties associated with the anticipated closing of the Merger and expected
proceeds of the Merger, as well as market conditions and other risks and uncertainties inherent in the Company’s business,
including those detailed from time to time in the Company’s reports that it files with the Securities and Exchange Commission
(“the SEC”), including its Annual Report on Form 10-K for the year ended December 31, 2017, filed on March 14, 2018 with the
SEC, and its Annual Report on Form 10-K/A filed on April 2, 2018, as well as its Quarterly Reports on Form 10-Q and periodic
filings on Form 8-K. The words “believe,” “will,” “should,” “expect,” “intend,” “estimate” and “anticipate,” variations of such
words and similar expressions identify forward-looking statements, but their absence does not mean that a statement is not a
forward-looking statement. The Company disclaims any intention or obligation to update or revise any forward-looking statements,
whether as a result of new information, future events, or otherwise, unless required by law.
Item 9.01
(d)

Exhibits

Exhibit
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99.1
*

Financial Statements and Exhibits

Merger Agreement, dated as of May 2, 2018, by and among Janssen Biotech, Inc., Dogfish Merger Sub, Inc., Benevir
Biopharm, Inc., and Shareholder Representative Services LLC, as holder representative.
Second Amended & Restated Limited Liability Company Agreement of Pansend Life Sciences, LLC, dated as of
September 20, 2017, by and among HC2 Holdings 2, Inc., David Present and Cherine Plumaker.
Press Release dated May 2, 2018.

Certain schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K and the Company
agrees to furnish supplementally to the Securities and Exchange Commission a copy of any omitted schedule and/or exhibit upon
request.
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HC2 Holdings, Inc.
May 2, 2018

By:

/s/ Michael J. Sena
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and
SHAREHOLDER REPRESENTATIVE SERVICES LLC
as Holder Representative

May 1, 2018
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MERGER AGREEMENT
This MERGER AGREEMENT (this “Agreement”) dated as of May 1, 2018 is made and entered into by and among Janssen
Biotech, Inc., a Pennsylvania corporation (the “Purchaser”), Dogfish Merger Sub, Inc., a Delaware corporation (“Merger Sub”),
BeneVir Biopharm, Inc., a Delaware corporation (the “Company”), and Shareholder Representative Services LLC, a Colorado
limited liability company, solely in its capacity as the Holder Representative hereunder.
WITNESETH
WHEREAS, upon the terms and subject to the conditions set forth herein, the Purchaser desires to acquire the Company
through the merger of Merger Sub with and into the Company (the “Merger”);
WHEREAS, (i) the Boards of Directors of the Merger Sub and the Company have each determined that this Agreement and
the Merger are advisable and in the best interest of the Merger Sub and the Company, as applicable, and their respective
stockholders, (ii) the Boards of Directors of the Merger Sub and the Company have each approved this Agreement, the Merger and
the other transactions contemplated hereby and (iii) the Purchaser, as sole stockholder of Merger Sub, has approved the Merger,
each upon the terms and conditions set forth herein;
WHEREAS, subject to the terms and conditions of this Agreement, the Board of Directors of the Company has resolved to
recommend that the stockholders of the Company approve the Merger; and
WHEREAS, concurrent with the execution and delivery of this Agreement, the Purchaser will enter into a restrictive
covenants agreement with each Person listed on Schedule 1.1(a), which agreements shall become effective as of the Closing (the
“Restrictive Covenants Agreements”).
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

Article I
DEFINITIONS AND CONSTRUCTION
1.1. Definitions.
As used in this Agreement, the following terms shall have the meanings set forth or as referenced below:
“Additional Transaction Expenses” shall mean the fees and expenses payable by the Company set forth on Schedule 1.1(b).
“Adjusted Closing Balance Sheet” shall have the meaning set forth in Section 4.3(a).
“Adjusted Closing Consideration” shall mean the Closing Consideration as adjusted pursuant to Section 4.3.
“Affiliate” shall mean, with respect to any Person, (a) any other Person directly or indirectly controlling, controlled by, or
under common control with, such Person; provided that, for the purposes of this definition, “control” (including, with correlative
meanings, the terms “controlled by” and “under common control with”), as used with respect to any Person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.
“Aggregate Option Exercise Price Amount” shall mean the aggregate exercise price of all Company Options that are
outstanding at the Effective Time (excluding, for the avoidance of doubt, the aggregate exercise price of all Company Options to
the extent exercised at least one (1) day prior to the Effective Time).
“Aggregate Preference Amount” shall mean the sum of the Aggregate Series A-1 Preference Amount and the Aggregate
Series A-2 Preference Amount.
“Aggregate Series A-1 Preference Amount” shall mean the sum of the Series A-1 Preference Amounts for all shares of
Company Series A-1 Preferred Stock outstanding immediately prior to the Effective Time.
“Aggregate Series A-2 Preference Amount” shall mean the sum of the Series A-2 Preference Amounts for all shares of
Company Series A-2 Preferred Stock outstanding immediately prior to the Effective Time.
“Agreement” shall have the meaning set forth in the preamble of this Agreement.
“Allocation Schedule” shall have the meaning set forth in Section 4.1(d).
“Ancillary Agreements” shall mean the Escrow Agreement and the Restrictive Covenants Agreements.
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“Antitrust Consents” shall mean all consents, approvals, authorizations, waiting period expirations or terminations
qualifications and orders of Governmental Entities and other Persons as are necessary under Antitrust Laws for consummation of
the transactions contemplated by this Agreement.
“Antitrust Laws” shall mean the HSR Act, the Sherman Antitrust Act of 1890, as amended, the Clayton Antitrust Act of
1914, as amended, the Federal Trade Commission Act of 1914, as amended, and any other federal, state or foreign statutes, rules,
regulations, orders, or decrees that are designed to prohibit, restrict, or regulate actions having the purpose or effect of
monopolization or restraint of trade.
“Applicable Interest Rate” shall mean two percent (2%) per annum.
“Assets and Properties” of any Person shall mean all assets and properties of every kind, nature, character and description
(whether real, personal or mixed, whether tangible or intangible, and wherever situated), including the goodwill related thereto,
operated, owned or leased by such Person.
“Balance Sheet Date” shall mean December 31, 2017.
“Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banks in New York City are
authorized or obligated by Law or executive order to close.
“Cash Excess Amount” shall have the meaning set forth in Section 4.3(e).
“Cash Shortfall Amount” shall have the meaning set forth in Section 4.3(d).
“CERCLA” shall mean the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C.
§§ 9601 et seq.), as amended, and the rules and regulations promulgated thereunder, and any state law counterpart.
“Certificate of Merger” shall have the meaning set forth in Section 2.2(b).
“Certificates” shall have the meaning set forth in Section 2.2(f).
“Change of Control Payments” shall mean any compensatory amounts (excluding related taxes) which become payable by
the Company to any of its current or former employees, directors, officers, executives, consultants or service providers as a result of
the execution or delivery of this Agreement or the consummation of the Merger (alone or together with any other event), pursuant
to any Plan; provided that Change of Control Payments shall not include any amounts otherwise included in the Closing Liability
Amount, Additional Transaction Expenses, Transaction Expenses or Transaction Payroll Taxes.
“Closing” shall have the meaning set forth in Section 2.1.
“Closing Balance Sheet” shall mean the balance sheet of the Company calculated as of immediately prior to the Closing,
which balance sheet shall be prepared in accordance with GAAP,
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consistently applied, and in accordance with the example set forth on Schedule 1.1(c) attached hereto. In the event of a discrepancy
or conflict between GAAP and Schedule 1.1(c), GAAP, consistently applied, shall control.
“Closing Cash Amount” shall mean the amount of cash and cash equivalents of the Company (determined in accordance
with GAAP, consistently applied) reflected on the Closing Balance Sheet.
“Closing Consideration” shall mean, without duplication, an amount equal to (a) the Gross Consideration, plus (b) the
Aggregate Option Exercise Price Amount, plus (c) the Estimated Closing Cash Amount, less (d) the Representative Reimbursement
Set-Aside to be paid to the Holder Representative pursuant to Section 4.1(a)(ii), less (e) the Indemnity Escrow Deposit to be
deposited with the Escrow Agent pursuant to Section 4.1(a)(iii), less (f) the Estimated Closing Liability Amount.
“Closing Date” shall mean the date on which the Closing occurs.
“Closing Indebtedness” shall mean all Indebtedness of the Company (and all accrued interest thereon and any premium,
penalties or fees due as a result of any prepayment thereof) as calculated immediately prior to the Closing; provided that Closing
Indebtedness shall not include (i) any deferred rent of the Company attributable to the straight-lining of rent under GAAP or (ii) the
Convertible Notes (to the extent included in the calculation of Transaction Expenses).
“Closing Liability Amount” shall mean, without duplication, the aggregate of (i) the line items of liabilities of the Company
reflected on the Closing Balance Sheet (including all liabilities of the Company in respect of Taxes, but excluding such liability set
forth on Schedule 1.1(d)) (excluding the line items of liabilities of the Company reflected on the Closing Balance Sheet for deferred
rent of the Company attributable to the straight-lining of rent under GAAP); plus (ii) all Closing Indebtedness; plus (iii) all
Transaction Expenses; plus (iv) all Change of Control Payments; plus (v) all Transaction Closing Payroll Taxes.
“Code” shall mean the United States Internal Revenue Code of 1986, as amended, including the rules and regulations
thereunder and any substitute or successor provisions.
“Collaboration Parties” shall have the meaning set forth in Section 7.9(b)(24)(1).
“Combination Product” shall mean any product, therapy, virus or vaccine (prophylactic, therapeutic or diagnostic use)
containing (a) as a single formulation, (i) a Company Product and (ii) one or more other active pharmaceutical ingredients, or (b) in
a single package or container or intended and approved for marketing as a coordinated use, two or more products or therapies
including (i) a Company Product, and (ii) one or more other products or therapies containing one or more other active
pharmaceutical ingredients.
“Commercial Milestone Event” shall have the meaning set forth in Section 4.7(b).
“Commercial Milestone Payment” shall have the meaning set forth in Section 4.7(b).
“Common Merger Consideration” shall have the meaning set forth in Section 2.2(f)(i)(1).
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“Company” shall have the meaning set forth in the preamble of this Agreement.
“Company Adjustment Per Share Amount” shall mean an amount equal to the quotient of (i) the Positive Adjustment
Amount determined pursuant to Section 4.3(e), if any, divided by (ii) the Outstanding Share Number (Fully-Diluted).
“Company Balance Sheet” shall have the meaning set forth in Section 5.5.
“Company Common Stock” shall mean the common stock, $0.001 par value per share, of the Company.
“Company Equity Per Share Amount” shall mean an amount equal to the quotient of (i) the Remaining Closing
Consideration divided by (ii) the Outstanding Share Number (Fully-Diluted).
“Company Escrow Release Per Share Amount” shall mean, with respect to any amounts released from the Escrow Account
for the benefit of the Participating Holders pursuant to the terms and conditions of the Escrow Agreement, an amount equal to the
quotient of (i) the aggregate amount so released divided by (ii) the Outstanding Share Number (Fully-Diluted).
“Company Fundamental Representations” shall mean the representations and warranties set forth in Section 5.1 (Corporate
Organization), Section 5.2 (Capitalization of the Company), Section 5.3 (Power and Authorization), Section 5.4(ii) (No Conflict of
Organizational Documents), Section 5.9 (Tax Matters), Section 5.10 (Brokers; Finders) and Section 5.14(e)(i) (Intellectual Property
Ownership).
“Company Milestone Payment Per Share Amount” shall mean, with respect to any Milestone Payment that becomes
payable pursuant to Section 4.7, an amount equal to the quotient of (i) such Milestone Payment divided by (ii) the Outstanding
Share Number (Fully-Diluted).
“Company Option” shall mean an Option to purchase Company Common Stock issued under the Stock Option Plan.
“Company Option Closing Consideration” shall have the meaning set forth in Section 2.2(f)(ii).
“Company Option Consideration” shall have the meaning set forth in Section 2.2(f)(ii).
“Company Preferred Stock” shall mean the Company Series A-1 Preferred Stock and Company Series A-2 Preferred Stock.
“Company Product” shall mean any product, therapy, virus, or vaccine (prophylactic, therapeutic or diagnostic use) (a)
researched, developed, or manufactured by the Company prior to the Closing, or (b) researched, developed, manufactured, or
commercialized by the Purchaser, the Surviving Corporation, or their Affiliates, licensees, or sublicensees after the Closing, in each
case (clause (a) and (b)), that is Covered at the relevant time by a Valid Claim of a Patent (i) owned by or exclusively licensed to
the Company at the time of the Closing or (ii) claiming priority from any Patent owned by or exclusively licensed to the Company
at the time of the Closing.
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“Company Representative Reimbursement Set-Aside Release Per Share Amount” shall mean, with respect to any amounts
distributed by the Holder Representative to the Participating Holders from the Representative Reimbursement Set-Aside pursuant
to Section 4.1(a)(ii), an amount equal to the quotient of (i) the aggregate amount so released divided by (ii) the Outstanding Share
Number (Fully-Diluted).
“Company ROFR Agreement” shall mean the Right of First Refusal, Co-Sale and Drag-Along Agreement, dated as of
November 12, 2014, by and among the Company and the Stockholders of the Company from time to time party thereto.
“Company Series A-1 Preferred Stock” shall mean the Series A-1 Convertible Preferred Stock, $0.001 par value per share,
of the Company.
“Company Series A-2 Preferred Stock” shall mean the Series A-2 Convertible Preferred Stock, $0.001 par value per share,
of the Company.
“Confidential Information” shall mean all trade secrets or confidential or proprietary information provided, disclosed or
delivered in writing, orally or visually by the disclosing Party, the terms and conditions of this Agreement and any description of
Exhibits or Ancillary Agreements (for which each of the Company and the Purchaser shall be considered the disclosing Party),
except to the extent the provisions of Section 10.13(b) apply to such information.
“Confidentiality Agreement” shall have the meaning set forth in Section 7.4(c).
“Consulting Agreement” shall mean that certain Consulting Agreement by and between Janssen Biotech, Inc. and Dr. Ian
Mohr, dated as of the date hereof.
“Continuing Employees” shall have the meaning set forth in Section 7.1(a).
“Contract” shall mean any binding agreement, lease, license, note, mortgage, indenture, security agreement or other contract
whether written or oral.
“Contractors” shall have the meaning set forth in Section 5.15(f).
“Convertible Notes” shall mean (i) that certain 2017 Secured Convertible Promissory Note dated October 16, 2017, issued
by the Company in favor of Pansend Life Sciences, LLC (“Pansend”) and (ii) that certain 2018 Secured Convertible Promissory
Note dated April 16, 2018, issued by the Company in favor of Pansend.
“Cost Basis Information” shall have the meaning set forth in Section 4.1(d).
“Covered” or “Covering” shall mean, with respect to a product or therapy, that the manufacture, importation, offer for sale,
use or sale of such product or therapy in a particular country, in the absence of a license, would infringe a Valid Claim of a specific
issued Patent or, with respect to a Patent application (which application is for a Patent that has been pending less than seven (7)
years from the earliest date on which such patent application claims priority and which claim has not been cancelled, withdrawn,
abandoned or finally rejected by an administrative agency action
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from which no appeal can be taken), that the manufacture, importation, offer for sale, use or sale of such Company Product in a
particular country, in the absence of a license, would infringe a Valid Claim of such application if it were issued as a Patent.
“D&O Indemnified Parties” shall have the meaning set forth in Section 7.12(a).
“Deductible” shall have the meaning set forth in Section 8.4(a)(ii).
“Development Milestone Event” shall have the meaning set forth in Section 4.7(a).
“Development Milestone Payments” shall have the meaning set forth in Section 4.7(a).
“DGCL” shall mean the General Corporation Law of the State of Delaware.
“Disclosure Letter” shall mean a schedule of exceptions to the representations and warranties of the Company set forth in
Article V delivered contemporaneously with this Agreement. The Disclosure Letter shall be arranged in sections and subsections
corresponding to the numbered and lettered sections and subsections contained in Article V. The disclosures in any section or
subsection of the Disclosure Letter shall be deemed disclosure with respect to any other section or subsection of the Disclosure
Letter to which the relevance of such item is reasonably apparent on the face of that disclosure.
“Dispute Notice” shall have the meaning set forth in Section 4.3(c).
“Dissenting Shares” shall have the meaning set forth in Section 2.2(h)(i).
“Dollars” and “$” shall each mean lawful money of the United States.
“Effective Time” shall have the meaning set forth in Section 2.2(b).
“EMA” shall mean the European Medicines Agency.
“Environmental Laws” shall mean all applicable federal, state, foreign and local statutes, regulations, directives, ordinances
and other rules, orders, decrees, judgments, treaties, legally-binding standards, policies or guidelines having the effect of law, and
principles of common law which pertain to protection of human health and safety (with respect to exposure to Hazardous
Materials) and the environment. Environmental Laws include those relating to (a) the manufacture, processing, use, labeling,
distribution, treatment, storage, discharge, disposal, recycling, generation or transportation of Hazardous Materials; (b) air
(including indoor air), soil, surface, subsurface, groundwater or noise pollution; (c) Releases or threatened Releases; (d) protection
of wildlife, endangered species, wetlands or natural resources; (e) underground storage tanks (USTs); (f) above-ground storage
tanks (ASTs); (g) health and safety of employees and other persons (with respect to exposure to Hazardous Materials); (h) the
presence or content of Hazardous Materials in a product, item or article, whether a component or finished product; and (i)
notification requirements relating to the foregoing. Without limiting the above, Environmental Law also includes the following
within the United States: (i) CERCLA; (ii) the Solid Waste Disposal Act, as amended by RCRA (42 U.S.C. §§ 6901 et seq.); (iii)
the Emergency Planning and Community Right to Know Act of 1986 (42
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U.S.C. §§ 11 001 et seq.), as amended; (iv) the Clean Air Act (42 U.S.C. §§ 7401 et seq.), as amended; (v) the Clean Water Act (33
U.S.C. §§ 1251 et seq.), as amended; (vi) the Toxic Substances Control Act (15 U.S.C. §§ 2601 et seq.), as amended; (vii) the
Hazardous Materials Transportation Act (49 U.S.C. §§ 5101 et seq.), as amended; (viii) the Federal Insecticide, Fungicide and
Rodenticide Act (7 U.S.C. §§ 136 et seq.), as amended; (ix) the Federal Safe Drinking Water Act (42 U.S.C. §§ 300f et seq.), as
amended; (x) the Federal Radon and Indoor Air Quality Research Act (42 U.S.C. §§ 7401 note, et seq.), as amended; (xi) the
Occupational Safety and Health Act (29 U.S.C §§ 651 et seq.), as amended, with respect to exposure to Hazardous Materials; and
(xii) any Laws similar or analogous to (including counterparts of) any of the statutes listed above in effect as of the Closing Date.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
thereunder.
“ERISA Affiliate” shall mean any employer that would be considered a single employer with the Company under Sections
414(b), (c), (m) or (o) of the Code.
“Escrow Account” shall mean the separate account in which the Escrow Agent holds the Escrowed Funds in trust pursuant
to the terms of the Escrow Agreement.
“Escrow Agent” shall mean JPMorgan Chase Bank, N.A., a national banking association with offices located in the State of
New York, as Escrow Agent under the Escrow Agreement.
“Escrow Agreement” shall have the meaning set forth in Section 4.1(a)(iii).
“Escrowed Funds” shall mean the funds from time to time being held in trust by the Escrow Agent pursuant to the terms of
the Escrow Agreement.
“Estimated Closing Balance Sheet” shall have the meaning set forth in Section 4.2(a).
“Estimated Closing Cash Amount” shall mean the Closing Cash Amount as set forth on the Estimated Closing Balance
Sheet.
“Estimated Closing Liability Amount” shall mean the estimated Closing Liability Amount as set forth on the Estimated
Closing Balance Sheet.
“EU” means the European Union.
“Expiration Date” shall have the meaning set forth in Section 8.3(a).
“FCPA” shall have the meaning set forth in Section 5.8(g).
“FDA” shall mean the U.S. Food and Drug Administration or any successor agency.
“Final Closing Cash Amount” shall mean the Closing Cash Amount as finally determined by the Purchaser and the Holder
Representative pursuant to Section 4.3(b) or by the Purchaser and the Holder Representative or the Neutral Auditor pursuant to
Section 4.3(c).
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“Final Closing Liability Amount” shall mean the Closing Liability Amount as finally determined by the Purchaser and the
Holder Representative pursuant to Section 4.3(b) or by the Purchaser and the Holder Representative or the Neutral Auditor
pursuant to Section 4.3(c).
“Financial Statements” shall have the meaning set forth in Section 5.5.
“Fundamental Representations” shall mean the Company Fundamental Representations, the Purchaser Fundamental
Representations and the Stockholder Fundamental Representations.
“GAAP” shall mean generally accepted accounting principles in the United States.
“Governmental Entity” shall mean any instrumentality, subdivision, court, administrative agency, commission, arbitrator,
arbitral body, mediator, official or other authority of any country, state, province, prefect, municipality, locality or other government
or political subdivision thereof, or any quasi-governmental or private body exercising any regulatory, taxing, importing or other
governmental or quasi-governmental entity.
“Governmental Order” shall mean any order, decision, ruling, writ, judgment, injunction, decree, stipulation, determination
or award of any Governmental Entity.
“Gross Consideration” shall mean $140,000,000.
“Hazardous Materials” shall mean any (a) hazardous chemical or any pollutant, contaminant, pesticide, fungicide,
rodenticide, poison, petroleum or petroleum product, radioactive substance, medical waste or hazardous, extremely hazardous,
special, dangerous, or toxic wastes, or (b) any substance, chemical or material regulated, listed, limited or defined as such under
any Environmental Law because of its hazardous or deleterious nature, including: (i) any by-products, derivatives, or combinations
of such material; (ii) lead, asbestos, asbestos-containing material, presumed asbestos-containing material, polychlorinated
biphenyls, and waste oil, and toxic mold or other indoor air contaminants; (iii) any “hazardous substance,” “pollutant”, “toxic
pollutant” or “contaminant” as defined under Environmental Laws; and (iv) any “hazardous waste” as defined under RCRA or any
Environmental Law applicable to the management of waste.
“Holder Representative” shall have the meaning set forth in Section 10.5.
“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, and the rules and
regulations promulgated thereunder.
“HSR Filing” shall have the meaning set forth in Section 7.10(a).
“IND” shall mean an Investigational New Drug Application submitted to the FDA or any comparable application or filing
with any analogous Regulatory Authority in any regulatory jurisdiction outside of the United States, which application has been
made with the appropriate Regulatory Authority for the purposes of notifying or obtaining permission to conduct human clinical
studies.
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“Indebtedness” shall mean, with respect to any Person, all principal, interest, premium, fees, expenses, penalties (including
prepayment and early termination penalties) and other amounts owing in respect of the following: (i) indebtedness for borrowed
money or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed money, (ii) amounts owing as
deferred purchase price for property or services (including, whether contingent or not, all earn-outs and “seller notes” for the
maximum amount potentially owed), (iii) indebtedness evidenced by any note, bond, debenture, mortgage, convertible note or other
debt instrument or debt security, (iv) commitments or obligations by which such Person assures a creditor against Loss (including
contingent reimbursement obligations with respect to letters of credit (to the extent drawn)), (v) indebtedness secured by a Lien that
is not a Permitted Lien on any Assets and Properties of such Person, (vi) obligations or commitments to repay deposits or other
amounts advanced by and owing to third parties, (vii) obligations under any interest rate, currency or other hedging agreement,
(viii) indebtedness under leases reflected as capital leases on the Interim Financial Statements or required to be accounted for as
capital leases under GAAP, and (ix) guarantees or other contingent liabilities with respect to any indebtedness, obligation, claim or
liability of any other Person of a type described in clauses (i) through (viii) above. Indebtedness shall not, however, include
accounts payable to trade creditors and accrued expenses arising in the Ordinary Course of Business consistent with past practice,
and shall not include the endorsement of negotiable instruments for collection in the Ordinary Course of Business.
“Indemnifiable Claim” shall have the meaning set forth in Section 8.5.
“Indemnification Control Person” shall mean (i) in the case of a claim by a Participating Holder Indemnified Person, the
Purchaser, and (ii) in the case of a claim by a Purchaser Indemnified Person, the Holder Representative.
“Indemnification Notice” shall have the meaning set forth in Section 8.5.
“Indemnification Pro Rata Percentage” shall mean with respect to each Participating Holder, the percentage amount
obtained by dividing (a) the Merger Consideration and/or Company Option Consideration received by such Participating Holder
prior to such date by (b) the aggregate Merger Consideration and/or Company Option Consideration, as the case may be, received
by all of the Participating Holders pursuant to this Agreement.
“Indemnifying Party” shall mean any Person (whether the Participating Holders or Purchaser, as applicable) against whom a
claim for indemnification is being asserted under any provision of Article VIII.
“Indemnity Escrow Deposit” shall mean $17,500,000.
“Individual Claim Threshold” shall have the meaning set forth in Section 8.4(a)(i).
“Initial Outside Date” shall have the meaning set forth in Section 9.1(c).
“Intellectual Property” shall mean:
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(i) all issued patents, reissued or reexamined patents, including petty patents, design patents, revivals of
patents, utility models, certificates of invention, registrations of patents and extensions thereof (including supplementary protection
certificates), regardless of country issued or formal name, and any counterparts claiming priority therefrom or the benefit thereof
under applicable Laws (collectively, “Issued Patents”);
(ii) all published or unpublished nonprovisional and provisional patent applications, international (PCT)
applications, substitutions, reissue applications, reexamination proceedings, invention disclosures and records of invention,
continuations, continuations-in-part, requests for continued examination and divisions, regardless of country filed or formal name
(collectively “Patent Applications” and, with the Issued Patents, the “Patents”);
(iii) all copyrights, copyrightable works, and mask work rights, including all rights of authorship, use,
publication, reproduction, distribution, performance, transformation, moral rights and rights of ownership of copyrightable works,
and mask works, and all rights to register and obtain renewals and extensions of registrations, together with all other interests
accruing by reason of international copyright, and mask work conventions (collectively, “Copyrights”);
(iv)
all trademarks, registered trademarks, applications for registration of trademarks, service marks,
registered service marks, applications for registration of service marks, common law trademarks, trade names, registered trade
names and applications for registrations of trade names (collectively, “Trademarks”) and domain name registrations;
(v)
all technology, inventions, designs, manufacturing and operating specifications, methods of
manufacturing, Know-How, formulae, trade secrets, technical data, computer programs, software and processes; and
(vi) all other intellectual property rights, interests, and protections, however arising, relating to or similar to
any of the foregoing.
“Interim Financial Statements” shall have the meaning set forth in Section 5.5.
“IRS” shall mean the Internal Revenue Service of the United States of America.
“J&J Calendar Quarter” shall mean a financial quarter based on the J&J Universal Calendar for that year and is used by
Purchaser and Affiliates for internal and external reporting purposes; provided, however, that the first J&J Calendar Quarter for the
first J&J Calendar Year extends from the Effective Time to the end of the then current J&J Calendar Quarter.
“J&J Calendar Year” shall mean a year based on the J&J Universal Calendar for that year.
“J&J Currency Hedge Rate” shall mean the result of the effectively performed currency hedging at J&J for the upcoming
J&J Calendar Year and will be set up once a J&J Calendar Year and will remain constant throughout such J&J Calendar Year. The
J&J Currency Hedge Rate is calculated as a weighted average hedge rate of the outstanding external foreign currency forward
hedge contracts of J&J with Third Party banks.
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“J&J Universal Calendar” shall mean the universal calendar system used by the Purchaser and its Affiliates for internal and
external reporting purposes (a copy of which for the year 2018 is attached hereto as Schedule 1.1(e) and a copy of which prior to
the beginning of each such year for succeeding years shall be provided to the Holder Representative).
“Know-How” shall mean any non-public, proprietary information, including instructions, processes, methods, formulae,
techniques, compositions, materials, and biological, chemical, pharmacological, toxicological, pharmaceutical, physical, analytical,
clinical, safety and manufacturing and quality control data.
“Knowledge of the Company” shall mean the actual knowledge of the individuals listed on Schedule 1.1(f), and the
knowledge such individuals should reasonably be expected to have after reasonably diligent inquiries, provided, however that,
solely for the purposes of the representations and warranties set forth in Section 5.14, such individuals shall not be required to
conduct searches of records of or filings with any Governmental Entity, obtain any legal opinion or other report or opinion of
outside experts or conduct any “freedom to operate” analysis.
“Laws” shall mean any federal, state, territorial, foreign or local law, common law, statute, ordinance, rule, regulation or
code of any Governmental Entity.
“Leased Real Property” shall have the meaning set forth in Section 5.12.
“Letter of Transmittal” shall have the meaning set forth in Section 2.2(j).
“Liabilities” shall mean any and all debts, liabilities and obligations, whether accrued or fixed, known or unknown, absolute
or contingent, matured or unmatured or determined or determinable.
“Liability Excess Amount” shall have the meaning set forth in Section 4.3(d).
“Liability Shortfall Amount” shall have the meaning set forth in Section 4.3(e).
“Liens” shall mean any lien, security interest, mortgage, pledge, lease, adverse claim, levy, charge or other encumbrance, or
any conditional sale Contract, title retention Contract or other Contract to grant any of the foregoing.
“Liquidation Preference” shall have the meaning set forth in the Company’s Organizational Documents.
“Loss” or “Losses” shall mean any awards, Liabilities, damages, bonds, dues, assessments, fines, penalties, Taxes, fees,
costs (including costs of investigation, defense and enforcement of this Agreement), expenses or amounts paid in settlement (in
each case, including reasonable attorneys’ and experts’ fees and expenses), whether or not involving a Third Party Claim.
“MAA” shall mean any new drug application, biologics license application, or other marketing authorization application, in
each case, filed with the applicable Regulatory Authority in a country or other regulatory jurisdiction, which application is required
to commercially market
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or sell a pharmaceutical or biologic product in such country or jurisdiction (and any amendments thereto). In the context of
imported drugs, MAA is also known as the Import Drug License.
“Material Adverse Effect” shall mean any change, effect, development, fact, circumstance, event or matter that, when
considered individually or in the aggregate, (a) has resulted in or would reasonably be expected to result in, any material adverse
change in, or material adverse effect on, the Company’s business or the Company Products, the Company’s condition (financial or
otherwise) or results of operations or prospects of the Company or (b) would reasonably be expected to prevent or materially
impede, materially interfere with, materially hinder or materially delay the Company’s ability to consummate the Merger; provided,
however, that none of the following shall be deemed, either alone or in combination, to constitute, and none of the following shall
be taken into account in determining whether there has been or will be, a Material Adverse Effect: (i) changes in the general
economic, financial, credit or securities markets, including prevailing interest rates or currency rates, or regulatory or political
conditions; (ii) events or changes to the extent that they generally affect the industry or industries, or market or markets, in which
the Company operates; (iii) any natural disaster, outbreak or escalation of hostilities, act or acts of war (whether or not declared) or
terrorism, military actions or other national or international calamity or crisis; (iv) changes in applicable Laws or GAAP (or any
interpretation of GAAP); (v) the announcement of the Merger, including any litigation, any loss of employees or customers, any
disruption in supplier or similar relationships, in each case, to the extent resulting from the announcement of the Merger; (vi) any
actions or omissions taken with the written consent of Purchaser; or (vii) any failure, in and of itself, by the Company to meet any
estimates, expectations, projections, forecasts, guidance or revenue or earnings predictions for any period ending prior to, on or
after the date of this Agreement (it being understood that the facts or occurrences giving rise to or contributing to such failure may
be deemed to constitute, or be taken into account in determining whether there has been or will be, a Material Adverse Effect);
provided, however, that the exceptions contained in the foregoing clauses (i) through (iv) shall not apply to the extent that such
effect or changes disproportionately impact or effect the Company as compared to other companies operating in the industry in
which the Company operates.
“Material Contracts” shall have the meaning set forth in Section 5.13(a).
“Merger” shall have the meaning set forth in the Recitals.
“Merger Consideration” shall mean the Series A-1 Merger Consideration, Series A-2 Merger Consideration and Common
Merger Consideration.
“Merger Sub” shall have the meaning set forth in the preamble of this Agreement.
“Merger Sub Common Stock” shall have the meaning set forth in Section 2.2(f)(iii).
“Milestone Payments” shall mean the Development Milestone Payments and the Commercial Milestone Payments.
“Milestones” shall mean the Development Milestone Events and the Commercial Milestone Events.
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“Negative Adjustment Amount” shall have the meaning set forth in Section 4.3(d).
“Net Sales” shall mean the gross amounts invoiced on sales of a Company Product by the Purchaser, or any of its Affiliates,
licensees, or sublicensees, to a Third Party purchaser in an arm’s-length transaction, less the following customary deductions,
determined in accordance with GAAP, as consistently applied by the Purchaser and its Affiliates, or applicable accounting policy in
effect, and actually taken, paid, accrued, allocated, or allowed based on good faith estimates:
(a) trade, cash and/or quantity discounts, allowances, deductions, fees and credits, excluding commissions for
commercialization;
(b) excise taxes, use taxes, tariffs, sales taxes and customs duties and/or other government charges or fees imposed
on the sale of Company Product (including VAT, but only to the extent that such VAT taxes are not reimbursable or refundable),
specifically excluding, for clarity, any income taxes assessed against the income arising from such sale;
(c)
compulsory or negotiated payments and cash rebates or other expenditures to Governmental Entities (or
designated beneficiaries thereof) in the context of any national or local health insurance programs or similar programs, including,
but not limited to, pay-for-performance agreements, risk sharing agreements and government-levied fees as a result of the Patient
Protection and Affordable Care Act, Pub. L. No. 111-148 or any other successor program;
(d) rebates, chargebacks, or managed care organization administrative fees and discounts (or equivalent thereof) to
managed health care organizations, group purchasing organizations, insurers, pharmacy benefit managers (or equivalent thereof),
specialty pharmacy providers, governmental authorities, or their agencies or purchasers, reimbursers, or trade customers, as well as
amounts owed to patients through co-pay assistance cards or similar forms of rebate to the extent the latter are directly related to
the prescribing of Company Product;
(e) outbound freight, shipment and insurance costs to the extent included in the invoiced price and separately
itemized on the invoice;
(f)
retroactive price reductions, credits or allowances actually granted upon claims, rejections or returns of
Company Product, including for recalls or damaged or expired goods, billing errors and reserves for returns;
(g) any invoiced amounts that are not collected by the Purchaser or its Affiliates, including bad debts (provided that
any such amounts subsequently collected will be included in Net Sales for the period in which collected); and
(h) any other similar and customary deductions that are consistent with GAAP, as consistently applied by the
Purchaser and its Affiliates.
All the aforementioned deductions shall only be allowable to the extent (a) such deductions have not already been deducted or
excluded and (b) they are commercially reasonable and shall be determined, on a country-by-country basis, as incurred in the
Ordinary Course of Business in type
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and amount consistent with Purchaser’s and its Affiliate’s business practices consistently applied across its product lines and
accounting standards verifiable based on Purchaser’s and its Affiliates’ reporting system. All such discounts, allowances, credits,
rebates, and other deductions shall be fairly and equitably allocated to Company Product and other products of Purchaser and its
Affiliates and licensees and sublicensees such that Company Product does not bear a disproportionate portion of such deductions.
For clarity, (x) sales of a Company Product by and between or among the Purchaser and any of its Affiliates or
licensees or sublicensees shall not be considered sales to unaffiliated Third Parties and shall be excluded from Net
Sales calculations for all purposes as long as such Company Product is subsequently resold to an unaffiliated Third
Party (and such subsequent resale is included in Net Sales for the applicable period) and (y) only a single sales
transaction with respect to a particular unit of Company Product, made at the time Purchaser or any of its Affiliates
or licensees or sublicensees sells such unit of Company Product to an unaffiliated Third Party purchaser in an arm’slength transaction, will qualify as the basis for determining the Net Sales amount for such unit of Company Product.
Notwithstanding the foregoing, the following sales or dispositions of a Company Product shall be excluded from Net Sales
calculations for all purposes: (i) transfer or dispositions of reasonable quantities of samples of such Company Product at no cost for
promotional or educational purposes; (ii) transfers or dispositions of reasonable and customary quantities of such Company Product
as free samples or donations, or for patient assistance, testing marketing programs or other similar programs, in each case, at no
cost; and (iii) use or sale of such Company Product for clinical trials or other scientific testing purposes, early access programs
(such as to provide patients with such Company Product prior to Regulatory Approval pursuant to treatment INDs or protocols,
named patient programs or compassionate use programs) or any similar use, in each case, at no cost.
In the event a Company Product is sold as part of a Combination Product in a country, the Net Sales with respect to the
Combination Product in such country (for all financial terms pursuant to Section 4.7) shall be determined by multiplying the Net
Sales amount for the Combination Product during the applicable reporting period, calculated as set forth above, by the fraction
A/(A+B), where A is the weighted average sale price (by sales volume) of the Company Product when sold separately, and B is the
weighted average sales price of the other active ingredient(s) or product(s) in the Combination Product when sold separately, in
each case in the same dosage and dosage form and in the same country as the Combination Product during the applicable reporting
period. In the event that a generic version of the other active ingredient(s) or product(s) included as B is launched in the current
period, then the fraction A/(A+B) would revert to the most recent calculation prior to the generic launch and remain constant for
the duration of the applicable reporting period. If the other active ingredient(s) or product(s) in the Combination Product (i.e., other
than the Company Product) is not sold separately during the applicable reporting period in a country, Net Sales shall be calculated
by multiplying actual Net Sales of such Combination Product by a fraction A/C where A is the weighted average sale price (by
sales volume) of the Company Product in such country when sold separately, and C is the weighted average sale price (by sales
volume) of the Combination Product in such country. If neither the Company Product nor the other active ingredient(s) or
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product(s) were sold separately during the applicable reporting period, then the respective average sales prices during the most
recent reporting period in which sales of both occurred in the same country as the Combination Product shall be used. In the event
that the weighted average sale price (by sales volume) of the Company Product is not available in a given country for any reporting
period (including if the Company Product is not sold separately during the applicable reporting period in a country), then the
average sales prices (weighted by sales volume) of the respective products described above (in the same dosage and dosage form as
the Combination Product) in a proxy country as agreed upon by both Parties will be used (such agreement not be unreasonably
withheld, delayed or conditioned), and if the Parties cannot agree upon such proxy country, or no such comparable sales figures are
available in an appropriate proxy country, Net Sales for the applicable Combination Product shall be allocated based on the relative
value contributed by each component (such relative value as agreed upon by the Parties or, if the Parties cannot agree, to be
determined by the dispute resolution procedures set forth on Schedule 1.1(g).
“Net Sales Report” shall have the meaning set forth in Section 4.7(c)(i).
“Neutral Auditor” shall have the meaning set forth in Section 4.3(c).
“Non-Qualified Loss” shall have the meaning set forth in Section 8.4(a)(i).
“Notices” shall have the meaning set forth in Section 10.2(a).
“NYU Amendment” shall mean the Second Amendment, dated as of the date hereof, to the NYU License.
“NYU License” shall mean that certain Amended and Restated License Agreement, dated as of October 15, 2014 and as
previously amended on December 15, 2017, by and between New York University and the Company.
“OECD Convention” shall have the meaning set forth in Section 5.8(g).
“Option” shall mean, with respect to any Person, any security, right, subscription, warrant, option, “phantom” stock right or
other Contract that gives the right to (i) purchase or otherwise receive or be issued any shares of capital stock of such Person or any
security of any kind convertible into or exchangeable or exercisable for any shares of capital stock of such Person or (ii) receive or
exercise any benefits or rights similar to any rights enjoyed by or accruing to the holder of shares of capital stock of such Person,
including any rights to participate in the equity or income of such Person or to participate in or direct the election of any directors
or officers of such Person or the manner in which any shares of capital stock of such Person are voted.
“Option Surrender Agreement” shall have the meaning set forth in Section 2.2(f)(ii).
“Ordinary Course of Business” shall mean the ordinary course of business, consistent with past practice.
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“Organizational Documents” shall mean, with respect to any Person (other than an individual), (a) the certificate of
incorporation or organization, limited liability company, operating or partnership agreement and other similar documents adopted
or filed in connection with the creation, formation or organization of such Person and (b) all by-laws relating to the, organization or
governance of the internal affairs of such Person, in each case, as amended or supplemented; provided that, as used herein,
Organizational Documents of the Company shall be deemed to include the Company ROFR, the Investor Rights Agreement, dated
as of November 12, 2014, by and among the Company and the Stockholders from time to time party thereto and the Voting
Agreement, dated as of November 12, 2014, by and among the Company and the Stockholders from time to time party thereto.
“Outstanding Share Number (Fully-Diluted)” shall mean the sum (without duplication) of (i) the aggregate number of
shares of Company Common Stock issued and outstanding as of immediately prior to the Effective Time (other than the shares to
be cancelled and retired pursuant to Section 2.2(g)), plus (ii) the aggregate number of shares of Company Common Stock into
which the shares of Company Preferred Stock issued and outstanding immediately prior to the Effective Time are convertible, plus
(iii) the aggregate number of shares of Company Common Stock issuable upon exercise of all Company Options outstanding at the
Effective Time.
“Participating Holder Indemnified Persons” shall have the meaning set forth in Section 8.2.
“Participating Holder Percentage” shall mean with respect to each Participating Holder, the percentage amount obtained by
dividing (a) the sum (without duplication) of (i) the aggregate number of shares of Company Common Stock held by such
Participating Holder immediately prior to the Effective Time, plus (ii) the aggregate number of shares of Company Common Stock
into which the shares of Company Preferred Stock held by the Participating Holder immediately prior to the Effective Time are
convertible, plus (iii) the aggregate number of shares of Company Common Stock issuable upon exercise of all Company Options
that are outstanding and held by such Participating Holder at the Effective Time, by (b) the Outstanding Share Number (FullyDiluted).
“Participating Holders” shall mean (x) the holders of Company Common Stock, Company Series A-1 Preferred Stock and
Company Series A-2 Preferred Stock and (y) the holders of Company Options that are outstanding at the Effective Time, in each
case who are entitled to receive a portion of the Closing Consideration, Development Milestone Payments or Commercial
Milestone Payments as provided for herein.
“Parties” shall mean each of the Company, the Purchaser, Merger Sub and the Holder Representative; provided, that
following the Closing, unless otherwise indicated, “Parties” shall refer to the Purchaser and the Holder Representative.
“Paying Agent” shall have the meaning set forth in Section 4.1(a).
“Payoff Recipient” shall mean the holders of Indebtedness of the type set forth in items (i), (iii) and (iv) of the definition of
Indebtedness and the Convertible Notes to be paid in connection with the Closing.
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“Permit” shall mean each permit, certificate, license, consent, approval or authorization of any Governmental Entity.
“Permitted Liens” shall mean (i) statutory Liens for current Taxes not yet due and payable or being contested in good faith
by appropriate proceedings, (ii) landlords’, mechanics’, carriers’, workers’, repairers’ and other similar Liens imposed by Law
arising or incurred in the Ordinary Course of Business for obligations not yet due and payable and (iii) (A) Liens arising or incurred
in the Ordinary Course of Business in connection with workers’ compensation, unemployment insurance and other types of social
security and (B) other Liens affecting the Leased Real Property that were not incurred in connection with the borrowing of money
or the advance of credit and that do not, individually or in the aggregate, materially detract from the value of the Assets or
Properties encumbered thereby or materially interfere with the use thereof in the Company’s business.
“Person” shall mean an individual, a limited liability company, a joint venture, a corporation, a company, a partnership, an
association, a trust or any other entity or organization.
“Plan” shall mean any pension, profit sharing, 401(k), retirement, employee stock ownership, deferred compensation, stock
purchase, stock option or other equity based compensation plans, incentive, bonus, vacation, change in control, severance,
indemnification, loan, disability, hospitalization, sickness, death, medical insurance, dental insurance, life insurance and any other
employee or fringe benefit plan, agreement, program, policy, trust, fund, contract or arrangement, whether written or unwritten, to
which the Company is party or that is maintained, contributed to or required to be contributed to by the Company, or under which
the Company has or could have any liability, excluding programs maintained by a Governmental Entity.
“Positive Adjustment Amount” shall have the meaning set forth in Section 4.3(e).
“Post-Closing Period” shall mean any Tax period other than a Pre-Closing Period.
“Post-Closing Tax Return” shall have the meaning set forth in Section 7.5(b)(ii).
“Pre-Closing Period” shall have the meaning set forth in Section 7.5(a).
“Proceeding” shall have the meaning set forth in Section 10.10(b).
“Prohibited Payment” shall have the meaning set forth in Section 5.8(g).
“Purchaser” shall have the meaning set forth in the preamble of this Agreement.
“Purchaser Fundamental Representations” shall mean Section 6.1 (Organization and Standing), Section 6.2 (Authorization),
Section 6.6 (Adequacy of Funds) and Section 6.7 (No Brokers).
“Purchaser Indemnified Persons” shall have the meaning set forth in Section 8.1.
“RCRA” shall mean the Resource Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.), as amended, and any state
counterpart.
18

“Real Property Leases” shall have the meaning set forth in Section 5.12.
“Regulatory Approval” shall mean, with respect to a particular country or other regulatory jurisdiction, approval of an MAA
and all other approvals relating to the manufacture, marketing, importation and sale of a pharmaceutical or biologic product that are
necessary for the marketing or commercial sale of a pharmaceutical or biologic product for one or more indications in such country
or regulatory jurisdiction, which may include satisfaction of all applicable regulatory and notification requirements, including any
pricing and reimbursement approvals. Regulatory Approvals include approvals by Regulatory Authorities of INDs.
“Regulatory Authority” shall mean the FDA, the EMA, or any other national, supra-national, regional, state or local
regulatory agency, department, bureau, commission, council or other Governmental Entity involved in the granting of any approval
required by applicable Laws to promote, market, sell or distribute pharmaceutical or biological products.
“Releases” shall mean any spill, discharge, leak, migration, emission, escape, injection, dumping, leaching, or other release
of any Hazardous Material into the indoor or outdoor environment, whether or not intentional, and whether or not notification or
reporting to any Governmental Entity was or is required at the time it initially occurred or continued to occur. Without limiting the
above, Release includes the meaning of “Release” as defined under CERCLA.
“Remaining Closing Consideration” shall mean an amount equal to (a) the Closing Consideration less (b) the Aggregate
Preference Amount.
“Representative Losses” shall have the meaning set forth in Section 10.5(b).
“Representative Reimbursement Set-Aside” shall have the meaning set forth in Section 4.1(a)(ii).
“Representatives” shall mean, with respect to a Party, such Party’s Affiliates and their respective members, principals,
officers, directors, shareholders, trustees, employees, agents, consultants and advisors.
“Restrictive Covenants Agreements” shall have the meaning set forth in the Recitals.
“Rights Transfer Event” shall mean any transaction consummated in which Purchaser transfers, assigns, licenses, sublicenses, sells or otherwise disposes of any Company Product or Intellectual Property rights related thereto to a Third Party and
thereby enables such Third Party to market and sell any Company Product.
“SAB Amendment” shall mean the amendment to that certain Scientific Advisory Board Letter Agreement on the terms set
forth on Schedule 1.1(h) in a form mutually agreed between the Company and Purchaser.
“Secretary of State” shall have the meaning set forth in Section 2.2(b).
“Series A-1 Merger Consideration” shall have the meaning set forth in Section 2.2(f)(i)(2).
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“Series A-1 Preference Amount” shall mean, with respect to each share of Company Series A-1 Preferred Stock outstanding
immediately prior to the Effective Time, the Liquidation Preference.
“Series A-2 Merger Consideration” shall have the meaning set forth in Section 2.2(f)(i)(3).
“Series A-2 Preference Amount” shall mean, with respect to each share of Company Series A-2 Preferred Stock outstanding
immediately prior to the Effective Time, the Liquidation Preference.
“Shares” shall mean and include each share of Company Common Stock and Company Preferred Stock.
“SRS Confidentiality Agreement” shall mean that certain Nondisclosure Agreement, dated as of April 22, 2018, between
the Holder Representative and the Company.
“SRS Engagement Letter” shall mean that certain Engagement Letter, dated as of the date hereof, by and among the Holder
Representative, the Company and one of the Participating Holders.
“Stock Option Plan” shall mean any plan or other agreement under which the Company may issue Options, including the
2012 Stock Incentive Plan of the Company, as amended from time to time.
“Stockholder Approval” shall have the meaning set forth in Section 5.3(c).
“Stockholder Fundamental Representations” shall mean all representations and warranties made by a Stockholder pursuant
to such Stockholder’s Letter of Transmittal.
“Stockholder Materials” shall have the meaning set forth in Section 4.1(b).
“Stockholder Notice” shall have the meaning set forth in Section 7.11(a).
“Stockholders” shall mean each holder of issued and outstanding shares of Company Common Stock and/or Company
Preferred Stock.
“Straddle Period” shall have the meaning set forth in Section 7.5(b)(ii).
“Subsidiary” shall mean, with respect to any Person, (i) any corporation more than fifty percent (50%) of whose stock of
any class or classes having by the terms thereof ordinary voting power to elect a majority of the directors of such corporation
(irrespective of whether or not at the time stock of any class or classes of such corporation shall have or might have voting power
by reason of the happening of any contingency) is owned by such Person directly or indirectly through one or more Subsidiaries of
such Person and (ii) any partnership, association, joint venture or other entity in which such Person directly or indirectly through
one or more Subsidiaries of such Person has more than a fifty percent (50%) equity interest.
“Surviving Corporation” shall have the meaning set forth in Section 2.2(a).
20

“Surviving Corporation Common Stock” shall have the meaning set forth in Section 2.2(f)(iii).
“Tax Claim” shall have the meaning set forth in Section 7.5(f).
“Tax Return” shall mean any report of Taxes due, any information return with respect to Taxes, or other similar report,
statement, election, declaration, disclosure, estimate or document filed or required to be filed under the Code or other Laws in
respect of Taxes, any amendment to any of the foregoing, any claim for refund of Taxes paid, and any attachments, amendments,
schedules or supplements to any of the foregoing.
“Taxes” shall mean (a) all income, capital gains, gross income, gross receipts, sales, use, ad valorem, franchise, capital,
profits, license, and other withholding, employment, social security, payroll, transfer, conveyance, documentary, stamp, property,
value added, customs duties, minimum taxes, estimated and any other taxes, fees, charges, levies, excises, duties or assessments of
any kind whatsoever (including, for the avoidance of doubt, amounts owed in respect of any law relating to escheat or unclaimed
property), together with additions to tax or additional amounts, interest and penalties relating thereto that may be imposed by the
federal government or any state, local, or foreign government and (b) any liability of the Company for the payment of any amount
of any type described in clause (a) as a result of (i) the Company being a transferee or successor or a member of an affiliated or
combined group prior to the Closing, or (ii) a Contract to indemnify any Person.
“Taxing Authority” shall mean any Governmental Entity having jurisdiction over the assessment, determination, collection,
or other imposition of any Taxes.
“Third Party” shall mean any Person other than the Purchaser or the Company or their respective Affiliates.
“Third Party Claim” shall mean any claim, demand, action, suit, proceeding or litigation asserted by a Third Party against
any Indemnified Party.
“Transaction Expenses” shall mean all fees and expenses payable by the Company or any Participating Holder (solely to the
extent the Company is liable for such fees and expenses) to any Person in connection with the negotiation, execution or delivery of
this Agreement or the consummation of the Merger, in each case, to the extent not paid prior to the Closing, including (i) any
amounts payable to brokers, accountants or legal advisors, (ii) all amounts payable by the Company to Pansend pursuant to the
Convertible Notes, (iii) any amount payable by the Company to American Type Culture Collection (“ATCC”) pursuant to that
certain Non-Exclusive Biological Material License Agreement dated January 18, 2016 between ATCC and the Company, as
amended by that certain Amendment No. 1 to Non-Exclusive Biological Material License Agreement dated April 30, 2018 in
excess of the portion of the Closing Consideration that ATCC is entitled to under this Agreement in respect of the Shares held by
ATCC immediately prior to the Effective Time and (iv) the costs associated with the correction of the 401(k) Plan Late Deposit (as
defined in the Disclosure Letter) including preparation and filing fees, the excise taxes due and the contributions to the 401(k) plan
for lost earnings; provided that Transaction Expenses shall not include Additional
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Transaction Expenses or any amount otherwise taken into account in the calculation of the Closing Liability Amount, Change of
Control Payments or Transaction Payroll Taxes.
“Transaction Closing Payroll Taxes” shall mean the employer portion of any employment or payroll Taxes payable by the
Surviving Corporation in connection with the Change of Control Payments and the Company Option Closing Consideration.
“Transaction Payroll Taxes” shall mean the Transaction Closing Payroll Taxes and the Transaction Post-Closing Payroll
Taxes.
“Transaction Post-Closing Payroll Taxes” shall mean the employer portion of any employment or payroll Taxes payable by
the Surviving Corporation in connection with the transactions contemplated by this Agreement, including in connection with the
Company Escrow Release Per Share Amount, the Company Representative Reimbursement Set-Aside Release Per Share Amount,
the Commercial Milestone Payments and the Development Milestone Payments, but excluding any Transaction Closing Payroll
Taxes.
“Transfer Taxes” shall have the meaning set forth in Section 4.4(a).
“Valid Claim” shall mean a claim of (i) an issued and unexpired patent, which claim has not been revoked or held
unenforceable, unpatentable or invalid by a decision of a court or other governmental agency of competent jurisdiction from which
no appeal can be taken, and which has not been abandoned, disclaimed or admitted to be invalid or unenforceable through reissue,
re-examination, inter-partes review, post-grant review, disclaimer, opposition procedure, nullity suit, or otherwise, or (ii) a patent
application that has been pending less than seven (7) years from the earliest date on which such patent application claims priority
and which claim has not been cancelled, withdrawn, abandoned or finally rejected by an administrative agency action from which
no appeal can be taken.
“Waived 280G Benefits” shall have the meaning set forth in Section 7.8.
“WARN Act” shall have the meaning set forth in Section 5.15(d).
“Written Consent” shall mean the written consent of the Stockholders of the Company in the form to be mutually agreed by
the parties hereto, adopting this Agreement, approving the consummation of the Merger and waiving any appraisal or dissenters’
rights, in each case in accordance with this Agreement and the DGCL.
1.2. Construction.
In this Agreement, unless the context otherwise requires:
(a) any reference in this Agreement to “writing” or comparable expressions includes a reference to facsimile
transmission or comparable means of communication (but excluding e-mail communications);
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(b) words expressed in the singular number shall include the plural and vice versa, and words expressed in the
masculine shall include the feminine and neuter genders and vice versa;
(c) references to Articles, Sections, Exhibits, Schedules and Recitals are references to articles, sections, exhibits,
schedules and recitals of this Agreement;
(d) references to “day” or “days” are to calendar days;
(e) references to this “Agreement” or any other agreement or document shall be construed as references to this
Agreement or, as the case may be, such other agreement or document as the same may have been, or may from time to time be,
amended, varied, novated or supplemented;
(a)
references herein to pharmaceutical products, therapies, or active ingredients include biologics and
biopharmaceutical products, therapies, or active ingredients, as applicable;
(b)
references herein to products, therapies and active pharmaceutical ingredients include (i) such products,
therapies and active pharmaceutical ingredients for any use (including prophylactic, therapeutic, and diagnostic uses), (ii) vaccines,
and (iii) any clinically active compound, molecule, construct, or component that produces a specific immune response;
(c) “include,” “includes,” and “including” are deemed to be followed by “without limitation” whether or not they
are in fact followed by such words or words of similar import; and
(d) “provided,” “made available” or “delivered” as used in this Agreement is deemed to include (i) (A) the delivery
of the indicated material in hard copy or by email to an employee or representative of the Purchaser or (B) inclusion in an
electronic data room specifically established for this purpose and (ii) such other methods of delivery to which the Purchaser
consents in writing.
1.3. Schedules and Exhibits. The Schedules and Exhibits to this Agreement are incorporated into and form an integral part
of this Agreement. If an Exhibit is a form of agreement, such agreement, when executed and delivered by the parties thereto, shall
constitute a document independent of this Agreement.
Article II
CLOSING; MERGER
2.1. Closing. The closing of the Merger (the “Closing”) will take place at the offices of Ropes & Gray LLP, 800 Boylston
Street, Boston, MA 02199 (or remotely via the exchange of documents and signatures in PDF format or by facsimile), on the first
Business Day following satisfaction (or, to the extent permitted, the waiver) of all conditions set forth in Article III (other than
those that by their nature are to be satisfied at the Closing, but subject to satisfaction of all
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such conditions), or at such other place, time and date as may be agreed by the Purchaser and the Company.
2.2. The Merger.
(a) The Merger. Upon the terms and subject to the conditions of this Agreement, at the Effective Time, Merger Sub
shall be merged with and into the Company in accordance with the DGCL, whereupon the separate existence of Merger Sub shall
cease and the Company shall continue as the surviving corporation (the “Surviving Corporation”) and a wholly-owned subsidiary
of the Purchaser. As a result of the Merger, the outstanding shares of capital stock of the Company and Merger Sub shall be
converted or cancelled in the manner provided in Section 2.2(f).
(b) Effective Time. At the Closing, a certificate of merger in the form attached hereto as Exhibit A (the “Certificate
of Merger”) shall be duly prepared and executed by the Surviving Corporation and thereafter delivered to the Secretary of State of
the State of Delaware (the “Secretary of State”) for filing, as provided in Section 251 of the General Corporation Law of the State
of Delaware (the “DGCL”), as soon as practicable on the Closing Date. The Merger shall become effective at the time of the filing
of the Certificate of Merger with the Secretary of State (the date and time of such filing being referred to herein as the “Effective
Time”).
(c) Effects of the Merger. The Merger shall have the effects set forth in this Agreement and the DGCL. Without
limiting the generality of the foregoing and subject thereto, at the Effective Time all the properties, rights, privileges, powers and
franchises of the Company and Merger Sub shall vest in the Surviving Corporation and all debts, liabilities and duties of the
Company and Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation.
(d) Certificate of Incorporation and By-laws of the Surviving Corporation. At the Effective Time, (i) the certificate
of incorporation of Merger Sub as in effect immediately prior to the Effective Time shall become the certificate of incorporation of
the Surviving Corporation, until the same shall be amended in accordance with its terms and applicable Law, and (ii) the by-laws of
Merger Sub as in effect immediately prior to the Effective Time shall become the by-laws of the Surviving Corporation until
thereafter amended as provided by applicable Law, the certificate of incorporation of the Surviving Corporation and such by-laws.
(e) Directors and Officers of the Surviving Corporation. The directors and officers of Merger Sub immediately
prior to the Effective Time shall, from and after the Effective Time, become the initial directors and officers, respectively, of the
Surviving Corporation until their successors shall have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the Surviving Corporation’s certificate of incorporation and by-laws.
(f) Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of
the Purchaser, Merger Sub or the Company or the holders of any securities of the Company or Merger Sub:
(i) Company Capital Stock.
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(1) Each outstanding Share of Company Common Stock (excluding Shares to be canceled in
accordance with Section 2.2(g) and the Dissenting Shares but including, for the avoidance of doubt, Shares of Company
Common Stock subject to Company Options to the extent exercised at least one (1) day prior to the Effective Time) shall
be automatically cancelled and extinguished and converted at the Effective Time into the right to receive (such aggregate
amount, the “Common Merger Consideration”), (A) an amount equal to the Company Equity Per Share Amount, plus (B)
in each case, when, if and to the extent payable hereunder, (1) an amount equal to each Company Milestone Payment Per
Share Amount, plus (2) an amount equal to the Company Adjustment Per Share Amount, plus (3) an amount equal to the
Company Escrow Release Per Share Amount, plus (4) an amount equal to the Company Representative Reimbursement
Set-Aside Release Per Share Amount, each of which amounts are payable in cash.
(2) Each outstanding Share of Company Series A-1 Preferred Stock (excluding Shares to be
canceled in accordance with Section 2.2(g) and the Dissenting Shares) shall be automatically cancelled and extinguished
and converted at the Effective Time into the right to receive (such aggregate amount, the “Series A-1 Merger
Consideration”), (A) an amount equal to the Series A-1 Preference Amount, plus (B) an amount equal to the Company
Equity Per Share Amount, plus (C) in each case, when, if and to the extent payable hereunder, (1) an amount equal to
each Company Milestone Payment Per Share Amount, plus (2) an amount equal to the Company Adjustment Per Share
Amount, plus (3) an amount equal to the Company Escrow Release Per Share Amount, plus (4) an amount equal to the
Company Representative Reimbursement Set-Aside Release Per Share Amount, each of which amounts are payable in
cash.
(3) Each outstanding Share of Company Series A-2 Preferred Stock (excluding Shares to be
canceled in accordance with Section 2.2(g) and the Dissenting Shares) shall be automatically cancelled and extinguished
and converted at the Effective Time into the right to receive (such aggregate amount, the “Series A-2 Merger
Consideration”), (A) an amount equal to the Series A-2 Preference Amount, plus (B) an amount equal to the Company
Equity Per Share Amount, plus (C) in each case, when, if and to the extent payable hereunder, (1) an amount equal to
each Company Milestone Payment Per Share Amount, plus (2) an amount equal to the Company Adjustment Per Share
Amount, plus (3) an amount equal to the Company Escrow Release Per Share Amount, plus (4) an amount equal to the
Company Representative Reimbursement Set-Aside Release Per Share Amount, each of which amounts are payable in
cash.
All such Shares converted in accordance with this Section 2.2(f)(i) shall no longer be outstanding and shall automatically be
deemed canceled and retired and shall cease to exist as of the Effective Time, and each holder of a certificate representing any such
Shares (“Certificates”) shall cease to have any rights with respect thereto, except the right to receive amounts payable pursuant to
this Section 2.2(f)(i), in each case without interest, regardless of whether such holder’s Certificates are delivered at Closing. From
and after the Effective Time there shall be no further registration of
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transfers effected on the stock transfer books of the Surviving Corporation of shares of capital stock of the Company which were
outstanding immediately prior to the Effective Time.
(ii) Company Options. Each Company Option that has not been exercised at least one (1) day prior to
Closing and is outstanding as of the Effective Time (whether vested or unvested) shall be canceled and extinguished at the Effective
Time and shall be converted into the right to receive payment from the Purchaser (such aggregate amount, the “Company Option
Consideration”) (A) in an amount equal to the product of (1) the aggregate number of shares of Company Common Stock issuable
upon exercise of such Company Option multiplied by (2) the excess, if any, of (a) the Company Equity Per Share Amount over (b)
the per share exercise price of such Company Option (the “Company Option Closing Consideration”), plus (B) in each case, when,
if and to the extent payable hereunder, (1) an amount equal to each Company Milestone Payment Per Share Amount, plus (2) an
amount equal to the Company Adjustment Per Share Amount, plus (3) an amount equal to the Company Escrow Release Per Share
Amount, plus (4) an amount equal to the Company Representative Reimbursement Set-Aside Release Per Share Amount, each of
which amounts are payable in cash and shall be less any applicable Taxes and withholdings (including in respect of the
Representative Reimbursement Set-Aside). The Company shall use best efforts to cause each holder who, as of the Effective Time,
is a holder of an outstanding Company Option, to execute and deliver an option surrender agreement in the form attached hereto as
Exhibit B, subject to such adjustments to which the Parties reasonably agree (an “Option Surrender Agreement”).
(iii) Merger Sub. At the Effective Time, each issued and outstanding share of the common stock, par value
$0.01 per share, of Merger Sub (“Merger Sub Common Stock”) shall be converted into and become one fully paid and
nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation (“Surviving Corporation Common
Stock”). Each certificate representing outstanding shares of Merger Sub Common Stock shall at the Effective Time represent an
equal number of shares of Surviving Corporation Common Stock.
(g)
Cancellation of Treasury Stock. Notwithstanding any provision of this Agreement to the contrary, at the
Effective Time, all Shares that are owned by the Company as treasury stock and all Shares that are owned by the Purchaser or
Merger Sub immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the
Company, the Purchaser or Merger Sub or the holders of securities thereof, be automatically canceled and retired without any
conversion thereof and shall cease to exist and no payment or other consideration shall be made or delivered with respect thereto.
(h) Dissenting Shares.
(i)
Notwithstanding any provisions of this Agreement to the contrary, each Share that is outstanding
immediately prior to the Effective Time and that is held by a Stockholder who has not voted in favor of the Merger or consented
thereto in writing and who has properly exercised and perfected appraisal rights under Section 262 of the DGCL (the “Dissenting
Shares”) shall not be converted into or exchangeable for the right to receive the applicable portion of the Merger Consideration as
set forth in Section 2.2(f)(i) but shall be entitled to receive such consideration as shall be determined pursuant to Section 262 of the
DGCL; provided, however, that
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if such Stockholder fails to perfect or effectively withdraws or loses the right to appraisal and payment under the DGCL, each
Share of such Stockholder shall thereupon be deemed to have been converted into and to have become exchangeable for, as of the
Effective Time, the right to receive the applicable portion of the Merger Consideration as set forth in Section 2.2(f)(i), and such
Share shall no longer be a Dissenting Share.
(ii) The Company shall give the Purchaser prompt notice of any written demands for appraisal, withdrawals
of demands for appraisal and any other instruments served pursuant to the applicable provisions of the DGCL relating to the
appraisal process received by the Company. The Company shall direct all negotiations and proceedings with respect to demands for
appraisal under the DGCL. To the extent permitted by applicable Law, the Purchaser shall have the opportunity to participate with
the Company in any and all negotiations and proceedings with respect to such demand. Prior to the Effective Time, neither the
Company nor the Purchaser shall, without the prior written consent of the other Party, voluntarily make any payment with respect
to any demands for appraisal and will not, settle or offer to settle such demands.
(i) Lost Certificates. If any Certificate or other instruments representing Shares shall have been lost, stolen, or
destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen, or destroyed and, to
the extent required by Purchaser in its sole discretion, such Persons agreeing to indemnify and hold harmless the Purchaser from
and against any losses in connection therewith, the Company, the Surviving Corporation or the Paying Agent, as applicable, will
issue in exchange for such lost, stolen, or destroyed certificate or instrument, the consideration to which the holder thereof is
entitled pursuant to Section 2.2(f).
(j) Exchange Procedures. No later than five (5) Business Days prior to the Effective Time, the Paying Agent or the
Company shall provide to each Stockholder a letter of transmittal and instructions to the letter of transmittal for use in effecting the
surrender of the Certificates (or otherwise complying with Section 4.1(b)) in exchange for the payment of the consideration
described in Section 2.2(f)(i), in substantially the form of Exhibit C hereto (the “Letter of Transmittal”); provided, that no later than
seven (7) Business Days prior to the Effective Time, the Company shall have delivered to Purchaser such information as may be
reasonably requested by the Paying Agent in connection with distribution of the Letters of Transmittal.
Article III
CONDITIONS
3.1. Conditions to Each Party’s Obligation to Effect the Merger. The obligations of the Company, on the one hand, and the
Purchaser and Merger Sub, on the other hand, to consummate the Merger are subject to the satisfaction (or waiver by the Company,
the Purchaser and Merger Sub, if permissible under applicable Law) of the following conditions:
(a) the Stockholder Approval shall have been obtained;
(b) no Governmental Entity having jurisdiction over the Company, the Purchaser or Merger Sub shall have issued
an order, decree or ruling enjoining or otherwise prohibiting the
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consummation of the Merger that is in effect as of the Closing Date, and there shall not be pending or threatened in writing by any
Governmental Entity any Proceeding challenging the transactions contemplated hereby, or seeking to delay, restrain or prohibit the
Merger; and
(c) any waiting period (and any extension thereof) applicable to the consummation of the Merger under the HSR
Act shall have expired or otherwise been terminated.
3.2. Conditions to the Obligations of the Purchaser and Merger Sub. The obligations of the Purchaser and Merger Sub to
consummate the Merger are subject to the satisfaction (or waiver by the Purchaser and Merger Sub) of the following further
conditions:
(a)
Representations and Warranties. (i) Each of the Company Fundamental Representations (other than the
representations and warranties set forth in Section 5.9) shall be true and correct in all respects as of the Closing Date as if made on
and as of the Closing Date (unless any such representation or warranty addresses matters only as of a particular date or with respect
to a specific period in which event such representation or warranty shall be so true and correct in all respects only as of such
particular date or with respect to such specific period), and (ii) the representations and warranties of the Company set forth in
Article V of this Agreement, including the representations and warranties in Section 5.9 but excluding the other Company
Fundamental Representations, shall be true and correct in all material respects (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” or similar qualifications set forth therein) as of the Closing Date as if made on and as of
the Closing Date (unless any such representation or warranty addresses matters only as of a particular date or with respect to a
specific period in which event such representation or warranty shall be true and correct in all material respects only as of such
particular date or with respect to such specific period).
(b)
Agreements and Covenants. The Company shall have performed in all material respects its obligations,
agreements and covenants hereunder required to be performed by it at or prior to the Closing.
(c) Company Officer’s Certificate. The Company shall have delivered to the Purchaser a certificate executed by a
duly authorized officer of the Company in the form attached hereto as Exhibit D, dated as of the Closing Date, certifying that the
conditions set forth in Sections 3.2(a), 3.2(b) and 3.2(g) have been satisfied.
(d) Certificate of Secretary. The Company shall have delivered to the Purchaser a certificate of its Secretary, in the
form attached hereto as Exhibit E, dated as of the Closing Date, certifying as to (i) its certificate of incorporation, as in effect on
and as of the Closing Date, certified by the Secretary of State of the State of Delaware, which shall be dated no earlier than three
(3) Business Days prior to the Closing Date, (ii) its bylaws, as in effect on and as of the Closing Date, (iii) the resolutions of its
board of directors and stockholders authorizing and approving the execution, delivery and performance by the Company of the
Merger and the transactions contemplated hereby and (iv) the incumbency of the officers of the Company executing documents
executed and delivered in connection herewith.
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(e) Required Consents, Notices and Approvals. The Company shall have delivered to the Purchaser evidence, in
form and substance reasonably satisfactory to the Purchaser, that the Company has obtained or delivered all consents, notices and
approvals of third parties set forth in Schedule 3.2(e). For the avoidance of doubt, a consent shall not be deemed to have been
delivered if such consent is conditioned upon payment of any amount (other than an immaterial administrative fee) by the
Surviving Corporation or the Purchaser.
(f) FIRPTA Certificates. The Company shall have delivered the certificates and notices pursuant to and required by
Section 8.5(e) hereof.
(g) No Company Material Adverse Effect. There shall not occurred after the date of this Agreement any events
which, individually or in the aggregate, constitute a Material Adverse Effect.
(h) Good Standing Certificates. The Company shall have delivered to the Purchaser with respect to the Company a
certificate of good standing from the Secretary of State of Delaware and any other jurisdictions in which such entity is qualified,
which shall be dated no earlier than three (3) Business Days prior to Closing Date.
(i)
Discharge of Indebtedness. At or before the Closing, (i) all Liabilities with respect to the Company’s
Indebtedness, including all related Liens and all intercompany Liabilities shall have been satisfied; and (ii) with respect to each
Payoff Recipient owed any portion of the Closing Indebtedness, the Company shall have received and provided Purchaser with
copies of payoff letters from each Payoff Recipient, each of which shall have been duly executed by such Payoff Recipient, in form
and substance satisfactory to Purchaser, (A) acknowledging the aggregate principal amount and all accrued but unpaid interest and
any applicable prepayment or similar penalties and other fees constituting the Closing Indebtedness (B) agreeing that all obligations
and Liabilities of the Company to such Payoff Recipient through the Closing Date will be extinguished upon receipt of such
payment on the Closing Date and (C) agreeing to, after receipt of such payment, immediately release all Liens related to such
Indebtedness and return any possessory or original collateral.
(j) Escrow Agreement. The Company shall have delivered to the Purchaser the Escrow Agreement, duly executed
by the Holder Representative.
(k) Stockholder Approval. Stockholders representing at least ninety-five percent (95%) of all shares of Company
Common Stock and Company Preferred Stock (on an as-converted basis) outstanding immediately prior to the Effective Time shall
have duly executed and delivered Written Consents to the Company and the Company shall have delivered true and accurate copies
of such Written Consents to Purchaser.
(l) Restrictive Covenants Agreements. The Restrictive Covenants Agreements executed and delivered on the date
of this Agreement shall be in full force and effect at the Effective Time.
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(m) NYU Amendment. The NYU Amendment shall be in full force and effect at the Effective Time.
(n) Consulting Agreement. The Consulting Agreement executed and delivered on the date of this Agreement shall
be in full force and effect at the Effective Time.
(o) SAB Amendment. The Company shall have delivered to the Purchaser a duly executed copy of the SAB
Amendment, which shall be in full force and effect at the Effective Time.
(p) Resignations. The Company shall have delivered to the Purchaser duly executed resignations from each officer
and each member of the board of directors of the Company.
(q) Option Surrender Agreements. Holders of Company Options representing at least ninety-five percent (95%) of
all shares of Company Common Stock underlying such Company Options outstanding as of the date of this Agreement shall have
(i) exercised their Company Options or (ii) duly executed and delivered copies of their respective Option Surrender Agreements to
the Company and the Company shall have delivered true and accurate copies of such Option Surrender Agreements to Purchaser.
Matthew C. Mulvey, Katherine A. Sacksteder, Ian Mohr and Steve Fuhrmann shall have each exercised or delivered an Option
Surrender Agreement with respect to all Company Options such person holds immediately prior to the Effective Time.
Notwithstanding anything to the contrary, if the Purchaser waives the satisfaction of any closing condition in Section 3.1 or 3.2,
such waiver shall not impair or otherwise affect the right of Purchaser to seek indemnification pursuant to Article VIII hereof,
including for any breach, violation or inaccuracy of any representation or warranty made by the Company in this Agreement.
3.3. Conditions to the Obligations of the Company. The obligations of the Company to consummate the Merger are subject
to the satisfaction (or waiver by the Company) of the following further conditions:
(a) Representations and Warranties. (i) Each of the Purchaser Fundamental Representations shall be true and
correct in all respects as of the Closing Date as if made on and as of the Closing Date (unless any such representation or warranty
addresses matters only as of a particular date or with respect to a specific period in which event such representation or warranty
shall be so true and correct in all respects only as of such particular date or with respect to such specific period), and (ii) the
representations and warranties of the Purchaser and Merger Sub set forth in Article VI of this Agreement, other than the Purchaser
Fundamental Representations, shall be true and correct in all material respects (without giving effect to any limitation as to
“materiality,” “Material Adverse Effect” or similar qualifications as set forth therein) as of the Closing Date as if made on and as of
the Closing Date (unless any such representation or warranty addresses matters only as of a particular date or with respect to a
specific period in which event such representation or warranty shall be true and correct in all material respects only as of such
particular date or with respect to such specific period).
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(b)
Agreements and Covenants. Each of the Purchaser and Merger Sub shall have performed in all material
respects all of the respective obligations hereunder required to be performed by the Purchaser or Merger Sub, as the case may be, at
or prior to the Closing.
(c) Purchaser Officer’s Certificate. The Purchaser shall have delivered to the Company a certificate executed by a
duly authorized officer on behalf of the Purchaser and Merger Sub in the form attached hereto as Exhibit F, dated as of the Closing
Date, certifying that the conditions set forth in Section 3.3(a) and 3.3(b) have been satisfied.
Article IV
PAYMENT OF CONSIDERATION
4.1. Payment of Consideration.
(a) At the Closing, the Purchaser shall deposit with JPMorgan Chase Bank, N.A., a national banking association
with offices located in the State of New York or another paying agent selected by the Purchaser to which the Company has no
reasonable objection (the “Paying Agent”), for exchange in accordance with this Article IV, an amount of cash equal to the
aggregate amounts payable to the Stockholders at Closing under Sections 2.2(f)(i)(1)(A), Section 2.2(f)(i)(2)(A) and (B), and
Section 2.2(f)(i)(3)(A) and (B).
(i) At the Closing, the Purchaser shall make cash payments to, or on behalf of, the Company, by wire
transfer of immediately available funds to an account or accounts designated by the Company prior to the Closing Date, in an
aggregate amount necessary to enable the Company to pay and satisfy the Transaction Expenses, Change of Control Payments and
the Transaction Closing Payroll Taxes on the Closing Date, in each case in the amounts set forth on the Estimated Closing Balance
Sheet (provided that, for the avoidance of doubt, amounts payable in respect of the Change of Control Payments shall be paid to the
Surviving Corporation for further distribution directly to the recipients of the Change of Control Payments or, if applicable, through
the Surviving Corporation’s payroll system).
(ii) At the Closing, the Purchaser shall make a cash payment to the Holder Representative, by wire transfer
of immediately available funds to an account designated by the Holder Representative prior to the Closing Date, in the amount of
Two Hundred Fifty Thousand Dollars ($250,000) (the “Representative Reimbursement Set-Aside”). The Representative
Reimbursement Set-Aside shall be held and used for the purposes of paying directly, or reimbursing the Holder Representative for,
any third party expenses pursuant to this Agreement and the agreements ancillary hereto. The Participating Holders will not receive
any interest or earnings on the Representative Reimbursement Set-Aside and irrevocably transfer and assign to the Holder
Representative any ownership right that they may otherwise have had in any such interest or earnings. The Holder Representative
will not be liable for any loss of principal of the Representative Reimbursement Set-Aside other than as a result of its gross
negligence or willful misconduct. The Holder Representative will hold the Representative Reimbursement Set-Aside (or any
remaining portion thereof) separate from its corporate funds, will not use the Representative Reimbursement Set-Aside (or any
remaining portion thereof) for its operating expenses or any other corporate
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purposes and will not voluntarily make the Representative Reimbursement Set-Aside (or any remaining portion thereof) available
to its creditors in the event of bankruptcy. As soon as practicable following the completion of the Holder Representative’s
responsibilities, any remaining balance of the Representative Reimbursement Set-Aside shall be distributed by the Holder
Representative to the Participating Holders pro rata based on their respective Participating Holder Percentages as follows: (A)
deposit the portion of such remaining amount payable to the Stockholders with the Paying Agent for payment directly to the
Stockholders (pro rata in accordance with their respective Participating Holder Percentages) and (B) deposit the portion of such
remaining amount payable to the holders of Company Options that are outstanding at the Effective Time with the Surviving
Corporation, for further distribution directly to the holders of such Company Options (pro rata in accordance with their respective
Participating Holder Percentages) or, if applicable, through the Surviving Corporation’s payroll system. For tax purposes, the
Representative Reimbursement Set-Aside will be treated as having been received and voluntarily set aside by the Participating
Holders at the time of Closing.
(iii) At the Closing, the Purchaser shall deposit in cash, by wire transfer of immediately available funds, an
amount equal to the Indemnity Escrow Deposit, to be held in trust by the Escrow Agent pursuant to an Escrow Agreement in a
form to be mutually agreed by the parties hereto, which the Purchaser, the Holder Representative (on behalf of the Participating
Holders) and the Escrow Agent shall execute and deliver simultaneously with the Closing (the “Escrow Agreement”).
(b) At the Closing, the Purchaser shall direct the Paying Agent to make (on the Closing Date, to the extent
practicable, or on the Business Day immediately following the Closing Date) a cash payment to each Stockholder who has
delivered a Letter of Transmittal, together with a Certificate(s) representing all Shares held by such Stockholder (the “Stockholder
Materials”), to the Purchaser or Paying Agent at least two (2) Business Days prior to the Closing Date, by wire transfer in
immediately available funds or by check, as designated in writing by such Stockholder to the Paying Agent in such Stockholder's
Letter of Transmittal, in an amount equal to the portion of the Closing Consideration that such Stockholder is entitled to hereunder
in respect of the Shares held by such Stockholder immediately prior to the Effective Time. The Paying Agent shall not be required
to pay any amount of the Merger Consideration to a particular Stockholder until receipt from such Stockholder of the Stockholder
Materials. In the event that any Stockholder delivers its Stockholder Materials to the Purchaser after the Effective Time, the
Purchaser shall promptly (and in any event no later than five (5) Business Days after delivery of the Stockholder Materials) direct
the Paying Agent to make a cash payment to each Stockholder who has so delivered the Stockholder Materials to the Purchaser, by
wire transfer in immediately available funds or by check, as designated in writing by such Stockholder to the Paying Agent in such
Stockholder's Letter of Transmittal, in an amount equal to the portion of the Closing Consideration that such Stockholder is entitled
to hereunder in respect of the Shares held by such Stockholder immediately prior to the Effective Time.
(c) The Purchaser shall deposit with the Surviving Corporation and direct the Surviving Corporation to make
payment of the Company Option Closing Consideration that is
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payable pursuant to Section 2.2(f)(ii)(A) at Closing to the holders of Company Options who are entitled to receive a portion of the
Company Option Consideration as provided for herein as follows:
(i) not later than five (5) Business Days after the Closing Date, the Purchaser shall cause the Surviving
Corporation to make a cash payment directly to each holder of Company Options that are outstanding at the Effective Time, or if
applicable, through the Surviving Corporation’s payroll system, in either case, in an amount equal to the Company Option Closing
Consideration that such holder of Company Options is entitled to hereunder in respect of the Company Options held by such holder
of Company Options at the Effective Time and converted to a right to receive payment accordance with Section 2.2(f)(ii); provided
that, such payment will be conditioned on delivery by such holder of a duly executed Option Surrender Agreement.
(d) (i) Not later than three (3) Business Days prior to the Closing Date, the Company shall deliver for purposes of
the payments to be made in connection with Closing and (ii) no later than five (5) Business Days following receipt of a written
request from Purchaser in connection with a post-Closing payment to the Participating Holders pursuant to the terms of this
Agreement, the Holder Representative shall deliver, in each case, to the Purchaser and the Paying Agent a consideration
spreadsheet in the form attached hereto as Schedule 4.1(d) (the “Allocation Schedule”), which Allocation Schedule (a) shall be in
accordance with the terms of this Agreement and the Company’s Organizational Documents, (b) in the case of an Allocation
Schedule to be prepared and delivered in connection with a post-Closing payment, shall set forth (i) Additional Transaction
Expenses (provided the Holder Representative may rely on the aggregate amount of the Development Milestone Payment or
Commercial Milestone Payment provided by Purchaser to the Holder Representative for such calculation), if any and (ii) updated
payment or wire information for the Participating Holders, if such information is different from the information set forth on such
Participating Holder’s Letter of Transmittal and (c) shall contain (i) the mailing addresses and, if known to the Company or the
Holder Representative, as the case may be, email addresses for each Participating Holder; (ii) in the case of the Stockholders, (A)
the number of each class or series of Shares owned by each Stockholder, and (B) the number of Shares owned by each Stockholder
as a result of exercising incentive stock options for which the holding period requirements described in Treasury Regulations
Section 1.422-1(a)(1)(i)(A) have not yet been satisfied; (iii) in the case of the holders of Company Options, (A) the number of
Shares subject to such Company Options, (B) the portion of such Company Options that constitute incentive stock options and (C)
an indication of whether such holder is, as of the date such Allocation Schedule is delivered, an employee or independent
contractor subject to reporting on IRS Form 1099 or IRS Form W-2; (iv) the portion of the Closing Consideration attributable to
such Participating Holder’s Shares and Company Options; (v) in the case of any Allocation Schedule to be prepared and delivered
in connection with a post-Closing payment, the portion of any post-Closing payment payable to each Participating Holder
(provided the Holder Representative may rely on the aggregate amount of the Development Milestone Payment or Commercial
Milestone Payment provided by Purchaser to the Holder Representative for such calculation); and (vi) each Participating Holder’s
Participating Holder Percentage. The Holder Representative shall provide any other information reasonably required by Paying
Agent to complete required cost basis tax reporting, which may include date of acquisition, cost basis and covered/non-covered
status (“Cost Basis Information”). Each of the Parties hereto agree that (1) the Purchaser and the Paying Agent shall be entitled to
rely on the Allocation Schedule
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and Cost Basis Information for all payments made hereunder and shall not bear any responsibility or Liability with respect to
inaccuracies or errors in the Allocation Schedule or Cost Basis Information and (2) neither the Company nor any Stockholder shall
have any recourse or redress against the Purchaser or the Paying Agent for any payments hereunder made in reliance on the
Allocation Schedule or Cost Basis Information or any Letter of Transmittal, or may bring any claim against the Purchaser or the
Paying Agent for any payment hereunder made in reliance on the Allocation Schedule or Cost Basis Information or any Letter of
Transmittal.
4.2. Estimated Closing Balance Sheet.
(a) Not later than the third (3rd) Business Day prior to the Closing Date, the Company shall prepare and deliver to
the Purchaser an estimated Closing Balance Sheet (the “Estimated Closing Balance Sheet”), which shall include the Company’s
good faith calculations of the Estimated Closing Liability Amount and the Estimated Closing Cash Amount. The Company shall
promptly provide all invoices, evidence and other information reasonably requested by the Purchaser in connection with its review
of the Estimated Closing Balance Sheet and shall consider in good faith and incorporate the Purchaser’s reasonable comments into
the Estimated Closing Balance Sheet.
(b) On the Closing Date, the Purchaser shall make available to the Company, from a portion of the Closing
Consideration, the amount of cash in immediately available funds necessary to enable the Company to pay and satisfy the
Transaction Expenses, Change of Control Payments and the Transaction Closing Payroll Taxes on the Closing Date, and the
Company shall utilize such amounts to pay and satisfy the Transaction Expenses and Change of Control Payments and Transaction
Closing Payroll Taxes on the Closing Date, subject to Section 4.4. Any Transaction Expenses, Change of Control Payments or
Transaction Closing Payroll Taxes not included in the Estimated Closing Balance Sheet will be included in the Final Closing
Liability Amount.
4.3. Post-Closing Adjustment to Closing Consideration.
(a) Within ninety (90) days subsequent to the Closing Date, the Purchaser shall prepare and deliver to the Holder
Representative an adjusted Closing Balance Sheet (the “Adjusted Closing Balance Sheet”), which shall include the Purchaser’s
good faith calculations of the Closing Liability Amount and the Closing Cash Amount, together with documentation setting forth,
in reasonable detail, any differences between the Estimated Closing Balance Sheet and the Adjusted Closing Balance Sheet and the
basis for such difference.
(b) Upon receipt of the Adjusted Closing Balance Sheet, the Holder Representative shall have thirty (30) days to
review the Adjusted Closing Balance Sheet. The Purchaser shall afford the Holder Representative and its advisors reasonable
access to the books and records of the Company, and to the appropriate personnel at the Company, upon reasonable prior notice and
during normal business hours, for purposes of confirming the Adjusted Closing Balance Sheet. Unless the Holder Representative
delivers a Dispute Notice (as defined below) to the Purchaser within such thirty (30) day period, the Holder Representative shall be
deemed to have accepted the Adjusted Closing Balance Sheet and such Adjusted Closing Balance Sheet shall be conclusive and
binding on the Purchaser, the Holder Representative and the Participating Holders.
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(c) If the Holder Representative believes that the Adjusted Closing Balance Sheet was not prepared in accordance
with this Agreement, the Holder Representative may notify the Purchaser of such exception in writing, including the basis of the
objection for each item and the proposed adjustment (a “Dispute Notice”) on or prior to the thirtieth (30th) day after the Holder
Representative’s receipt of the Adjusted Closing Balance Sheet. Unless resolved by the Purchaser and the Holder Representative
within thirty (30) days thereafter, either the Holder Representative or the Company may elect to submit such exception or
exceptions to a nationally recognized independent accounting firm (the “Neutral Auditor”). The Neutral Auditor shall be a
nationally recognized independent accounting firm selected by mutual agreement of the Purchaser and the Holder Representative
or, in the absence of such mutual agreement, by a firm of nationally recognized independent public accountants selected by lot after
eliminating the Company’s principal outside accountants prior to the Closing and Purchaser’s principal outside accountants. Each
Party agrees to execute a reasonable engagement letter, if requested to do so by the Neutral Auditor. All fees and expenses relating
to the work performed by the Neutral Auditor shall be borne by the Purchaser or the Holder Representative (on behalf of the
Participating Holders) based on the inverse proportion of (x) the portion of the Neutral Auditor’s determination (before such
allocation) successfully awarded to such Party and (y) the total amount of the Neutral Auditor’s determination (before such
allocation) as originally submitted to the Neutral Auditor. For example, should items in dispute total One Thousand Dollars
($1,000) and the Neutral Auditor awards Six Hundred Dollars ($600) in favor of the Holder Representative’s position, sixty percent
(60%) of the fees and expenses of the Neutral Auditor’s review would be borne by the Purchaser and forty percent (40%) of the
fees and expenses would be borne by the Holder Representative. The Neutral Auditor, as promptly as practicable after their
selection (and the Purchaser and the Holder Representative shall instruct the Neutral Auditor to complete its calculation and
determination of the Final Closing Liability Amount or Final Closing Cash Amount within thirty (30) days after being retained),
shall make a determination of all issues in dispute pursuant to this Agreement and GAAP, which determination shall be set forth in
a written statement delivered to the Purchaser and the Holder Representative and shall be binding and conclusive on the Purchaser,
the Participating Holders and the Holder Representative for all purposes under this Agreement, absent fraud or manifest error. In
connection with the resolution of any such dispute by the Neutral Auditor: (i) the Holder Representative and the Purchaser shall
have a reasonable opportunity to meet with the Neutral Auditor to provide their views as to any disputed issues with respect to the
calculation of the Closing Liability Amount and/or the Closing Cash Amount. In determining the Closing Liability Amount or
Closing Cash Amount that is the subject of a dispute hereunder, (A) the Neutral Auditor shall be limited to addressing only those
particular disputed items referred to in the Dispute Notice, and (B) such calculation shall, with respect to any disputed item, be no
greater than the higher amount calculated by the Purchaser or the Holder Representative, as the case may be, and no lower than the
lower amount calculated by the Purchaser or the Holder Representative, as the case may be. Any such Closing Liability Amount or
Final Closing Cash Amount shall reflect in detail the differences, if any, between the Purchaser’s calculation as reflected in the
Adjusted Closing Balance Sheet and the Dispute Notice as set forth in the Neutral Auditor’s determination of such amounts.
(d) If the Final Closing Liability Amount is greater than the Estimated Closing Liability Amount (such excess, the
“Liability Excess Amount”) or the Final Closing Cash Amount is less than the Estimated Closing Cash Amount (such shortfall,
“Cash Shortfall Amount”), then
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the Purchaser shall be entitled to receive, pursuant to Section 4.3(f), an aggregate amount equal to the sum of (1) the Liability
Excess Amount, if any, plus (2) the Cash Shortfall Amount, if any (the “Negative Adjustment Amount”).
(e) If the Final Closing Liability Amount is less than the Estimated Closing Liability Amount (such shortfall, the
“Liability Shortfall Amount”) or the Final Closing Cash Amount exceeds the Estimated Closing Cash Amount (such excess
amount, the “Cash Excess Amount”), then each Participating Holder shall be entitled (after complying with the requirements
described in Section 4.1(b)) to receive, pursuant to Section 4.3(f), its Participating Holder Percentage of an aggregate amount equal
to sum of the (i) Liability Shortfall Amount, if any, and (ii) the Cash Excess Amount, if any (the “Positive Adjustment Amount”).
(f) Within five (5) Business Days following the first to occur of (i) the acceptance of the Closing Balance Sheet by
the Holder Representative, as evidenced by written notice thereof to the Purchaser, (ii) the deemed acceptance of the Closing
Balance Sheet by the Holder Representative pursuant to Section 4.3(b), or (iii) the resolution of the Parties or the delivery of the
statement of the Neutral Auditor pursuant to Section 4.3(c), (A) if the Negative Adjustment Amount exceeds the Positive
Adjustment Amount, the Holder Representative and the Purchaser shall deliver joint written instructions to the Escrow Agent to
release to the Purchaser an amount equal to such excess from the Escrowed Funds or (B) if the Positive Adjustment Amount
exceeds the Negative Adjustment Amount, the Purchaser shall (1) deposit with the Paying Agent the portion of such excess payable
to the Stockholders, for further disbursement to the Stockholders (pro rata in accordance with their respective Participating Holder
Percentages) and (2) deposit the portion of such excess payable to the holders of Company Options that are outstanding at the
Effective Time with the Surviving Corporation, for further distribution directly to the holders of such Company Options (pro rata
in accordance with their respective Participating Holder Percentages) or, if applicable, through the Surviving Corporation’s payroll
system.
4.4. Transfer Taxes; Withholding of Tax.
(a) All transfer, sale and use, registration, documentary recording, value added, stamp and similar Taxes and fees
(including any penalties and interest) incurred, imposed, assessed or payable in connection with or as a result of this Agreement or
any transactions contemplated hereby (collectively, the “Transfer Taxes”) shall be borne equally by the Participating Holders and
the Purchaser, and the Person(s) legally responsible for filing the Tax Returns related to such Transfer Taxes shall properly file on a
timely basis all necessary Tax Returns, reports, forms and other documentation with respect to any Transfer Taxes; provided that
any Tax penalties and interest shall be borne solely by the Person legally responsible therefor.
(b) Notwithstanding any provision of this Agreement (but subject to the provisions of the final sentence of this
Section 4.4(b)), each of the Purchaser, Paying Agent, Company and Surviving Corporation shall be entitled to deduct and withhold
from any amounts payable pursuant to this Agreement such amount, if any, as the Purchaser, Paying Agent, Company or Surviving
Corporation (or any Affiliate thereof), as applicable, is required to deduct and withhold with respect to the making of such payment
under federal, state, local or foreign Tax Law. To the extent that amounts are so withheld by the Surviving Corporation and paid
over to the appropriate
36

Governmental Entity, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the former
holder of Shares or Company Options, as the case may be, in respect of which such deduction and withholding was made by the
Purchaser, Paying Agent, Company or Surviving Corporation, as applicable. Notwithstanding anything to the contrary in this
Agreement, any compensatory amounts payable pursuant to or contemplated by this Agreement shall be remitted to the Company
for payment to the applicable recipient through regular payroll procedures.
4.5. Unclaimed Amounts. Any portion of the Closing Consideration that remains undistributed to the Participating Holders
on the date that is one year after the Effective Time shall, to the extent permitted by applicable Law, be delivered to the Purchaser,
upon demand. Any Participating Holders who have not theretofore complied with Section 4.1(b) (including any holders of
Company Options that are outstanding at the Effective Time who have not theretofore delivered their Option Surrender
Agreements) shall thereafter look only to the Purchaser for payment of the Merger Consideration payable to such Participating
Holder. Notwithstanding anything to the contrary in this Article IV, none of the Purchaser, the Surviving Corporation or the Paying
Agent shall be liable to any Participating Holder for any amount paid to a public official pursuant to any abandoned property,
escheat or similar Law.
4.6. Further Assurances. If at any time after the Effective Time, the Surviving Corporation determines that any deeds, bills
of sale, instruments of conveyance, assignments, assurances or any other actions or things are necessary or desirable to vest, perfect
or confirm of record or otherwise in the Surviving Corporation its right, title or interest in, to or under any of the rights, properties
or assets of either of the Company or the Purchaser acquired or to be acquired by the Surviving Corporation as a result of, or in
connection with, the Merger or otherwise to carry out this Agreement, then the officers and directors of the Surviving Corporation
shall be authorized to execute and deliver, in the name and on behalf of either the Company or the Purchaser, all such deeds, bills of
sale, instruments of conveyance, assignments and assurances and to take and do, in the name and on behalf of each of such
corporations or otherwise, all such other actions and things as may be necessary or desirable to vest, perfect or confirm any and all
right, title or interest in, to and under such rights, properties or assets in the Surviving Corporation or otherwise to carry out this
Agreement. At any time or from time to time after the Closing, each of the Parties hereto shall, at the expense of the Party making
such request, execute and deliver such other documents and instruments, provide such materials and information and take such
other actions as may reasonably be necessary, proper or advisable, to the extent permitted by law, to fulfill its obligations under this
Agreement.
4.7. Milestone Payments.
(a) Development Milestones. Subject to Sections 4.1(b) and 4.4, Purchaser shall make the payments described in
Table 1 below less (i) any Additional Transaction Expenses payable in connection with such payment and (ii) the aggregate amount
of any Transaction Post-Closing Payroll Taxes arising from or in connection with such payment (each, a “Development Milestone
Payment”) following achievement or first occurrence by the Company, its Affiliates, or a licensee, sublicensee or transferee in a
Rights Transfer Event of the corresponding event with respect to a
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Company Product (each a “Development Milestone Event”) described in the row to the left of such payment in Table 1.
Table 1
No.

Development Milestone Event

Development Milestone Payment

1.

Regulatory Approval in the United States of a Company Product

$150,000,000

2.

Regulatory Approval of a Company Product in at least three (3) of the
following EU countries: England, France, Germany, Italy and Spain
(whether or not such countries remain member states of the EU)

$75,000,000

3.

Regulatory Approval of a Company Product in Japan

$25,000,000

(i) In no event shall any of the Development Milestone Payments be paid more than once.
(ii) The Purchaser shall provide written notice to the Holder Representative of the achievement of any
Development Milestone Event no later than five (5) Business Days after the occurrence thereof, and the Purchaser shall pay to the
Paying Agent or the Surviving Corporation, as applicable, for further disbursement to the Participating Holders (pro rata in
accordance with their respective Participating Holder Percentages) as promptly as practicable (and in no event later than five (5)
Business Days after the Paying Agent’s or Surviving Corporation’s receipt, as applicable, of the applicable Milestone Payment), the
applicable Development Milestone Payment within thirty (30) days after achievement. Each such payment will be made by wire
transfer of immediately available funds to the Paying Agent for further disbursement to the Participating Holders, or, in the case of
holders of Company Options that are outstanding immediately prior to the Effective Time, to the Surviving Corporation for further
distribution directly to the holders of such Company Options or, if applicable, through the Surviving Corporation’s payroll system.
(b)
Commercial Milestone Payments. Subject to Sections 4.1(b) and 4.4 Purchaser shall make the payments
described in Table 2 below less (i) any Additional Transaction Expenses payable in connection with such payment and (ii) the
aggregate amount of any Transaction Post-Closing Payroll Taxes arising from or in connection with such payment (each a
“Commercial Milestone Payment”) with respect to Company Products when annual worldwide Net Sales of the Company Products
by the Company, its Affiliates, or a licensee, sublicensee or transferee in a Rights Transfer Event in a given J&J Calendar Year first
exceed the indicated dollar value (each, a “Commercial Milestone Event”).
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Table 2
No.

Commercial Milestone Event

Commercial Milestone Payment

1.

First achievement of annual worldwide aggregate Net Sales of
the Company Products equaling or exceeding $3,000,000,000
in a J&J Calendar Year

$125,000,000

2.

First achievement of annual worldwide aggregate Net Sales of
the Company Products equaling or exceeding $6,000,000,000
in a J&J Calendar Year

$150,000,000

3.

First achievement of annual worldwide aggregate Net Sales of
the Company Products equaling or exceeding $7,000,000,000
in a J&J Calendar Year

$175,000,000

4.

First achievement of annual worldwide aggregate Net Sales of
the Company Products equaling or exceeding $8,000,000,000
in a J&J Calendar Year

$200,000,000

(i) Each Commercial Milestone Payment is payable only once. In no event shall any of the Commercial
Milestone Payments be paid more than once, regardless of the number of times the Company Products achieve the corresponding
Commercial Milestone Event.
(ii) The Purchaser shall pay to the Paying Agent or the Surviving Corporation, as applicable, for further
disbursement to the Participating Holders (pro rata in accordance with their respective Participating Holder Percentages), the
applicable Commercial Milestone Payment within ninety (90) days (or seventy-five (75) days in the case of the fourth J&J
Calendar Quarter) after the later of (i) the J&J Calendar Quarter in which the milestone was achieved or (ii) if applicable, the
delivery by the Neutral Auditor of an audit report containing a final determination of the Neutral Auditor that any Commercial
Milestone Event has been achieved. Each such payment will be made by wire transfer of immediately available funds to the Paying
Agent for further disbursement to the Participating Holders, or, in the case of holders of Company Options that are outstanding at
the Effective Time to the Surviving Corporation for further distribution directly to the holders of such Company Options, or, if
applicable, through the Surviving Corporation’s payroll system.
(i) If more than one Commercial Milestone Event described in this Section 4.7(b) is achieved during the
same J&J Calendar Year, the Purchaser shall pay each Commercial Milestone Payment that corresponds to such Commercial
Milestone Events.
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(ii) With respect to sales of Company Products reported in a currency other than US dollar, such amounts
and the amounts payable hereunder shall be expressed in US dollar equivalent calculated using the following method:
(1) For each upcoming J&J Calendar Year, Purchaser shall provide a J&J Currency Hedge Rate(s)
to be used for the local currency of each country in which Net Sales are reasonably expected in writing to Holder
Representative (A) not later than ten (10) Business Days after the J&J Currency Hedge Rate(s) are available from the
Purchaser’s treasury Affiliate which is customarily at the beginning of December, or (B) promptly following Net Sales in
any country for which a J&J Currency Hedge Rate for such J&J Calendar Year was not previously provided. Such J&J
Currency Hedge Rate(s) will remain constant throughout the applicable J&J Calendar Year. Purchaser shall use the J&J
Currency Hedge Rate(s) to convert reported Net Sales to US dollars.
(c) Net Sales Reporting and Audit Rights.
(i) Until the earlier of (i) all Commercial Milestone Events having been achieved and (ii) the first J&J
Calendar Quarter following the first J&J Calendar Year during which Net Sales of all Company Products decreased by thirty
percent (30%) or more as compared to the immediately preceding J&J Calendar Year, provided in the case of subclause (ii) that the
Purchaser does not then have an IND pending with the FDA for a Company Product, following Regulatory Approval of the first
Company Product, Purchaser will provide the Holder Representative with a written report within ninety (90) days after the
conclusion of each J&J Calendar Year setting forth in reasonable detail the analysis and computation of the Net Sales of the
Company Products during the preceding J&J Calendar Year (the “Net Sales Report”). If the Purchaser determines that a
Commercial Milestone Event has been achieved during any J&J Calendar Year, within thirty (30) days following the end of such
J&J Calendar Year, the Purchaser shall provide notice to the Holder Representative that such Commercial Milestone Event, as
applicable, has been achieved. If after delivery of such Net Sales Report, the Holder Representative requests in writing a meeting
with representatives of the Purchaser to discuss such report, the Purchaser shall make available in person or by phone (at the Holder
Representative’s option and cost (on behalf of the Participating Holders) if applicable) for such a meeting an appropriate senior
management employee of Purchaser or an Affiliate (who has knowledge sufficient to discuss such Net Sales Report in reasonable
detail) as determined by the Purchaser in its reasonable discretion. The Purchaser shall keep (and shall cause its Affiliates,
including the Surviving Corporation to keep), for so long as required under Purchaser’s internal records retention policies, books
and records pertaining to the Net Sales of the Company Product with respect to each J&J Calendar Year.
(ii) The Holder Representative may engage the Neutral Auditor to conduct an audit of the Purchaser and its
Affiliates (including the Surviving Corporation) for the purposes of confirming whether a Commercial Milestone Payment has been
achieved for the prior J&J Calendar Year and the Purchaser’s compliance with the Commercial Milestone Payments provisions of
this Agreement, in accordance with the other provisions of this Section 4.7(c).
(iii) The Purchaser shall afford the Neutral Auditor reasonable access to and an opportunity to examine
such books and records of the Purchaser as it reasonably requests,
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during regular business hours, in a manner designed to avoid disruption to the Purchaser’s business and subject to execution and
delivery to Purchaser of a confidentiality agreement substantially similar to the terms set forth in Section 10.13 hereof for the sole
purpose of determining compliance with the Commercial Milestone Payments provisions of this Agreement; provided that such
access need not be provided earlier than forty-five (45) days following the Holder Representative’s request of an audit pursuant to
this Section 4.7(c).
(iv)
Each of the Holder Representative and the Purchaser will be entitled to receive (substantially
simultaneously) a full written report of the Neutral Auditor with respect to its findings directly from the Neutral Auditor.
(v) The Holder Representative (on behalf of the Participating Holders) will bear the full cost of such audit,
unless such audit discloses that a Commercial Milestone Event was achieved but not reported by the Purchaser, in which case, the
Purchaser shall bear the cost of the Neutral Auditor for such audit not to exceed Five Hundred Thousand Dollars ($500,000).
(vi) Within ninety (90) days after the delivery by the Purchaser of written notice (or, if applicable, the
delivery by the Neutral Auditor of an audit report containing a final determination of the Neutral Auditor), that any Commercial
Milestone Event has been achieved, the Purchaser will pay to the Paying Agent or the Surviving Corporation, as applicable, for
further distribution to the Participating Holders (pro rata in accordance with their respective Participating Holder Percentages) the
applicable Commercial Milestone Payment. Each such payment will be made by wire transfer of immediately available funds to the
Paying Agent for further disbursement to the Participating Holders, or, in the case of holders of Company Options that are
outstanding at the Effective Time, to the Surviving Corporation for further distribution directly to the holders of such Company
Options or, if applicable, through the Surviving Corporation’s payroll system.
(vii) In the event of any dispute between the Holder Representative and Purchaser regarding the findings of
an audit under this Section 4.7(c), the Parties will initially attempt in good faith to resolve the dispute amicably between
themselves, and if the Parties are unable to resolve such dispute within thirty (30) days after delivery to both Parties of the Neutral
Auditor’s report, Purchaser will select, subject to the Holder Representative’s consent, such consent not to be unreasonably
withheld or delayed, an internationally recognized independent certified public accounting firm (other than the Neutral Auditor) to
resolve such dispute in accordance with such procedures as such independent accounting firm may determine, and such accounting
firm’s determination will be binding on both Parties absent manifest error by such accounting firm. The Purchaser will bear the full
cost of such audit, unless such audit discloses that a Commercial Milestone Event previously determined by the Neutral Auditor to
be achieved is determined by such audit to have not been achieved, in which case, the Holder Representative (on behalf of the
Participating Holders) shall be responsible for the costs and expenses of such audit, not to exceed Five Hundred Thousand Dollars
($500,000).
(viii)
The Holder Representative’s exercise of its audit rights under this Section 4.7 may not (A) be
conducted with respect to any J&J Calendar Year more than three (3) years after the end of such J&J Calendar Year, (B) be
conducted more than once in any twelve (12)
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month period (unless a previous audit during such twelve (12) month period revealed a material underpayment with respect to such
period), or (C) be repeated for any J&J Calendar Year.
(i) In the event that the Purchaser does not pay a Milestone Payment within the period required for such
payment, interest at the Applicable Interest Rate shall accrue and be paid on each Milestone Payment from and after the date
Purchaser is required to pay such Milestone Payment to the Participating Holders pursuant to Section 4.7(b)(ii) or Section 4.7(c)
(vi), as applicable, until the date that such Milestone Payment is paid in full. In addition to the interest paid pursuant to the
immediately preceding sentence, a portion of each Milestone Payment shall be reported on Tax Returns as imputed interest to the
extent required by Tax Law.
(d) The Parties acknowledge that, following the Closing, it is the intention of the Parties that the development,
marketing, commercial exploitation and sale of the Company Products shall be exercised by Purchaser, the Surviving Corporation
or their Affiliates and transferees in accordance with its or their own business judgment and in its or their sole and absolute
discretion. Following the Closing, by execution of this Agreement, in exchange for the consideration set forth herein, the
Participating Holders and their Affiliates and the Holder Representative acknowledge, understand and agree as follows:
(i) Purchaser, the Surviving Corporation and their Affiliates and transferees shall have complete control and
sole discretion with respect to the development, commercial exploitation, marketing and sale of Company Products, and that this
will have a material effect upon the Net Sales of the Company Products, the achievability of the Milestones and the payment of the
Milestone Payments that may be payable hereunder and such control and discretion by Purchaser, the Surviving Corporation and
their Affiliates could result in some or all of the Milestone Payments not being made. The Parties acknowledge that the
achievement of the Milestones is uncertain and that the Purchaser, the Surviving Corporation and their Affiliates may not achieve
results requiring the payment of any Milestone Payment at all, and it is therefore not assured that Purchaser will be required to pay
any Milestone Payments.
(ii) Purchaser, the Surviving Corporation and its Affiliates and transferees have no duty to develop, market,
commercially exploit or sell any Company Product, to exert any level of efforts in marketing, commercially exploiting or sale of
any Company Product or to achieve the Milestones;
(iii)
that whether or not Purchaser, the Surviving Corporation or any of their Affiliates or transferees
develop, market, commercially exploit or make any sales of any Company Product, Purchaser, the Surviving Corporation and their
Affiliates and transferees are not prohibited from developing, manufacturing, marketing, selling, or acquiring assets or businesses
related to other products that may compete with a Company Product or reduce the Net Sales;
(iv) that personnel of Purchaser, the Surviving Corporation and their Affiliates and transferees are only
required to take actions in connection with the development, marketing, commercial exploitation and sale of any Company Product
that such personnel believe to be in the best interests of Purchaser, the Surviving Corporation and their Affiliates and transferees
and that they are not required to take into account the interests of the Participating Holders;
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(v) neither Purchaser, Merger Sub nor any of their Affiliates or Representatives has furnished or provided,
whether written or oral, any assurances or commitments regarding the achievability of the condition to the payment of any of the
Milestone Payments set forth in this Section 4.7 or the likelihood thereof, and each Participating Holder expressly disclaims any
rights with respect to any such assurances or commitments; and
(vi) not to challenge in any subsequent claim or action any decision regarding the development, marketing,
commercial exploitation or sale of any Company Product made by any director, officer, employee or agent of Purchaser, the
Surviving Corporation or their Affiliates or transferees in what such individual subjectively believes to be the best interests of
Purchaser, the Surviving Corporation or their respective Affiliates and transferees.
(e) Before signing this Agreement the Parties (other than the Holder Representative) and certain Participating
Holders have had numerous conversations and have generated correspondence and other writings, in which such parties discussed
the transaction which is the subject of this Agreement and their aspirations for success. In such conversations and writings, such
Parties and individuals representing them may have expressed their judgments and beliefs concerning the intentions, capabilities,
and practices of the Parties, and may have forecasted future events. The Parties recognize that such conversations and writings
often involve an effort by both sides to be positive and optimistic about the prospects for the transaction. However, each Party
acknowledges that all business transactions contain an element of risk, as do the transactions contemplated by this Agreement, and
that it is normal business practice to limit the legal obligations of contracting parties to only those promises and representations
which are essential to their transaction so as to provide certainty as to their respective future rights and remedies. Accordingly,
other than the Ancillary Agreements entered into between the Parties, this Agreement is intended to define the full extent of the
legally enforceable undertakings of the parties hereto, and no promise or representation, written or oral, which is not set forth
explicitly in this Agreement or such Ancillary Agreement is intended by any Party to be legally binding. Each of the Parties
acknowledge that in deciding to enter into this Agreement and to consummate the Merger none of them has relied upon any
statements or representations, written or oral, other than those explicitly set forth herein. Notwithstanding anything to the contrary,
any obligations assumed by Purchaser pursuant to or arising from the NYU Amendment (or the underlying agreement in
connection therewith) shall have no effect on the provisions of this Section 4.7, and nothing herein, expressed or implied, shall give
or be construed to give the Participating Holders or any of their Affiliates any rights as a third party beneficiary of the NYU
Amendment (or the underlying agreement in connection therewith) after the Closing; provided, however, that the foregoing is not
intended to limit or abrogate any rights granted under the NYU License to the parties thereto.
(f) After the Closing, no Participating Holder may sell, exchange, transfer or otherwise dispose of his, her or its
right to receive any portion of any Milestone Payment that becomes due and payable in accordance with this Section 4.7, other than
(i) upon death by will or intestacy; (ii) by instrument to an inter vivos or testamentary trust in which the right to receive the
Milestone Payment or portion thereof is to be passed to beneficiaries upon the death of the trustee; (iii) made pursuant to a court
order; (iv) made by operation of law (including a consolidation or merger) or without consideration in connection with the
dissolution, liquidation or termination of
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any corporation, limited liability company, partnership or other entity; (v) to any other Participating Holder; (vi) in the case of any
Participating Holder that is a partnership, corporation, limited liability company, trustee or similar entity, (x) to one or more
partners, shareholders, members, beneficiaries or similar owners of or investors in such Participating Holder or (y) a successor
entity upon the sale of substantially all of the assets of such Participating Holder; or (vii) to any Person, with Purchaser’s consent
(such consent not to be unreasonably withheld, conditioned, or delayed). Any transfer in violation of this Section 4.7(f) shall be
null and void and shall not be recognized by Purchaser or the Surviving Corporation.
(g) Rights Transfer Event. In connection with a Rights Transfer Event, Purchaser may, with the prior written
consent of the Holder Representative (not to be unreasonably withheld, conditioned or delayed), amend the definition of “Net
Sales” and other provisions of this Agreement in a manner that is not adverse to the Participating Holders to align such provisions
with corresponding concepts set forth in the definitive documentation for such Rights Transfer Event, in furtherance of
harmonizing provisions of this Agreement with the definitive agreement effecting such Rights Transfer Event. Notwithstanding
anything to the contrary in the foregoing, to the extent a Rights Transfer Event does not occur in connection with a sale of all or
substantially all of the oncology assets, or exclusive license of the oncology-related Intellectual Property, of the Purchaser,
Purchaser shall cause the acquirer in such Rights Transfer Event to assume Purchaser’s obligations under this Section 4.7 in a
writing enforceable by the Holder Representative. Upon any such assumption, the Purchaser shall be relieved and discharged from
any obligations hereunder to the extent so assumed.
Article V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to the Purchaser that, except as set forth in the Disclosure Letter, the following
statements are true and correct as of the date of this Agreement and as of the Closing Date:
5.1. Corporate Organization and Standing; Subsidiaries. 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 necessary to own
or lease and operate its Assets and Properties and to carry on its business as presently conducted. The Company has delivered to the
Purchaser complete and correct copies of the certificate of incorporation and by-laws of the Company. The Company is duly
qualified, licensed or registered to do business in each of the jurisdictions set forth in Schedule 5.1 hereto, which are the only
jurisdictions in which the nature of the business being presently conducted by it or its Assets and Properties makes such
qualification, licensing or registration necessary, except where the failure to be so qualified could not reasonably be expected to
have a Material Adverse Effect. The Company does not directly or indirectly own any equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for any equity or similar interest in, any corporation, partnership, limited liability
company, joint venture or other business association or entity. The Company has no Subsidiaries.
5.2. Capitalization of the Company.
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(a) Schedule 5.2(a) hereto sets forth as of the date of this Agreement, (a) the number of Shares of each class or
series of authorized capital stock of the Company, (b) the name of each record owner of Shares and the number and class or series
of Shares owned of record by each such Stockholder and (c) with respect to any outstanding Company Options (whether vested or
unvested as of the date of this Agreement), (i) the name of each holder of such Company Options, (ii) the number of Shares and
class or series of Shares subject to each such Company Option, (iii) the exercise price thereof, and (iv) the tax-qualified status of
such Company Option (i.e., a nonqualified stock option or an incentive stock option). All of the issued and outstanding Shares have
been duly authorized, validly issued, are fully paid and non-assessable, were not issued in violation of any preemptive rights, and
are owned as of the date of this Agreement by the record holder thereof listed on Schedule 5.2(a) hereto, free and clear of all Liens
other than (a) restrictions on transfer under federal and state securities laws, (b) Liens that will be released prior to the Closing or
(c) Liens created or approved by the Purchaser in writing. Except for the Shares listed as issued and outstanding on Schedule 5.2(a)
hereto, no Shares of capital stock of the Company are issued, outstanding or reserved for issuance other than Shares of Company
Common Stock issued upon exercise of Company Options after the date of this Agreement. Except as set forth on Schedule 5.2(a)
hereto, there are no preemptive, first refusal or similar rights on the part of any holder of any Shares or other securities of the
Company, or obligating the Company to issue or sell any Shares, or other equity interests in the Company. Except as set forth in
Schedule 5.2(a) hereto or for Company Options issued in compliance with Section 7.9, no options, restricted stock, restricted stock
units, warrants, subscriptions, conversion, exchange or other rights, agreements or commitments of any kind obligating the
Company, contingently or otherwise, to issue or sell any Shares or any securities convertible into or exchangeable for any such
Shares, or any other equity or voting interest in the Company, are outstanding, and no authorization therefor has been given. There
are no outstanding or authorized stock appreciation rights, phantom stock, profit participation or similar rights with respect to the
Shares, or other equity or voting interest in, the Company. There are no Contracts, arrangements or agreements to which the
Company is a party or by which it is bound, to (i) repurchase, redeem or otherwise acquire any Shares, or other equity or voting
interest in, the Company or any other Person or (ii) vote or dispose of any Shares, or other equity or voting interest in, the
Company. The Company has not redeemed any of its shares of capital stock within the past twelve (12) months. Except as set forth
on Schedule 5.2(a) hereto, there are no irrevocable proxies and no voting agreements with respect to any Shares, or other equity or
voting interest in, the Company.
(b) The Allocation Schedule is true, correct and complete and sets forth payments with respect to which the
amount to be received by the holders of the Shares and Company Options is consistent with this Agreement and is consistent with
the Company’s Organizational Documents.
5.3. Power and Authorization.
(a)
The Company has full right, power and authority to enter into this Agreement and to perform fully its
obligations hereunder, subject to receipt of the Stockholder Approval in the case of the consummation of the Merger. This
Agreement has been duly executed and delivered by the Company and is the valid and binding obligation of the Company
enforceable against it in accordance with its terms, except as enforcement may be limited by equitable principles limiting
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the right to obtain specific performance or other equitable remedies, or by applicable bankruptcy or insolvency Laws and related
decisions affecting creditors’ rights generally.
(b) The Board of Directors of the Company, at a meeting duly called and held, or by written consent in lieu of such
meeting, duly and unanimously adopted resolutions as of the date of this Agreement (i) approving this Agreement, the Merger and
the other transactions contemplated hereby, (ii) determining that the terms of the Merger and the other transactions contemplated
hereby are fair to and in the best interests of the Company and the Stockholders, (iii) recommending that the Stockholders adopt
this Agreement and (iv) declaring that this Agreement is advisable. Such resolutions are sufficient as of the date hereof to render
inapplicable to the Purchaser and Merger Sub and this Agreement, the Merger and the other transactions contemplated hereby the
provisions of Section 203 of the DGCL. No other state takeover statute or similar statute or regulation applies or purports to apply
to the Company with respect to this Agreement, the Merger or any other transactions contemplated hereby.
(c) The only vote of holders of any class or series of Shares necessary to approve and adopt this Agreement and the
Merger is the affirmative vote of the holders of a majority of the outstanding (i) Shares of Company Common Stock and Company
Preferred Stock, voting as a single class (on an as-converted basis) and (ii) Shares of Company Preferred Stock (the “Stockholder
Approval”). The adoption of this Agreement by the Stockholders by written consent is permissible under Section 228 of the DGCL
and the Company’s certificate of incorporation and bylaws.
5.4.
No Conflict. Neither the execution and delivery of this Agreement and other instruments and agreements
contemplated hereby, nor the consummation of the transactions contemplated hereby, will (i) conflict with or result in a default
under or violation of, or result in the acceleration of any obligation under, or the creation in any Person of any right to accelerate,
terminate, modify or cancel, any Material Contract, (ii) conflict with or result in a breach of or constitute a default under any
provision of the Organizational Documents of the Company, (iii) result in the creation of any Lien that is not a Permitted Lien upon
any of its Assets and Properties, or (iv) assuming the making of all notifications or filings as may be required under the Antitrust
Laws in connection with the transactions described in this Agreement and the receipt of all Antitrust Consents, violate any Laws to
which the Company is subject or by which the Company or any of its Assets and Properties is bound, except, in the case of (i), (iii)
and (iv) where such conflicts, defaults, violations, accelerations, terminations, modifications, cancellations or Liens would not
reasonably be expected to be material to the Company.
5.5. Financial Information. Attached hereto as Schedule 5.5 are (i) the unaudited balance sheets of the Company at
December 31, 2017 and December 31, 2016 and the related unaudited statements of income, cash flows and changes in
stockholders equity for the fiscal years ended December 31, 2017 and December 31, 2016, (collectively, the “Financial
Statements”) and (ii) the unaudited balance sheet of the Company as at March 31, 2018 (the “Company Balance Sheet”), together
with the related unaudited statement of income for the three (3) months ended March 31, 2018 (collectively, the “Interim Financial
Statements”). The Financial Statements and the Interim Financial Statements except as described therein or in Schedule 5.5, have
been prepared from the books and records of the Company and are in accordance with the books and records of the Company
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and with GAAP, consistently followed throughout the periods indicated (subject in the case of the Interim Financial Statements to
normal year-end audit adjustments, the effect of which will not, individually or in the aggregate, be materially adverse, and the
absence of footnote disclosure). The Financial Statements and Interim Financial Statements fairly present, in all material respects,
the financial position of the Company at the respective dates thereof, and the statements of income and cash flows included in the
Financial Statements and Interim Financial Statements fairly present, in all material respects, the results of the operations and cash
flows of the Company for the periods covered thereby. The Company has devised and maintained systems of internal accounting
controls sufficient to provide reasonable assurances that (i) all transactions are executed in accordance with Company
management’s general or specific authorization and (ii) all transactions are recorded as necessary to permit the preparation of
financial statements in accordance with GAAP and to maintain proper accountability for items.
5.6. Insurance. Schedule 5.6 hereto sets forth a complete and correct list and description of the policies of insurance in
effect on the date of this Agreement covering the Assets and Properties and operations of the Company. All such policies (or
renewals entered into in the Ordinary Course of Business) are valid and subsisting and in full force and effect in accordance with
their terms, all premiums thereon have been paid, and the Company is otherwise in compliance in all material respects with the
terms and provisions of such policies. The Company is not in default under any of such insurance policies. The Company has not
received notice of cancellation of any such policy as of the date of this Agreement.
5.7. Litigation. Except as set forth in Schedule 5.7 hereto, there is no, and has not been any since January 1, 2015, any
claim, action, suit, proceeding (at law or in equity), including any arbitration or investigation pending or, to the Knowledge of the
Company, threatened against the Company (or, to the Knowledge of the Company, the Stockholders, directors, officers, agents or
employees of the Company, to the extent such claim, action, suit, proceeding, arbitration or investigation relates to the Company) or
any Assets and Properties of the Company, and there are no Governmental Orders currently in force against the Company or, to the
Knowledge of the Company, the Stockholders, directors, officers, agents or employees of the Company, relating to or affecting the
Company or any of its Assets and Properties. Notwithstanding the foregoing, for all purposes of the Agreement, the Company does
not make any representation or warranty (pursuant to this Section 5.7 or elsewhere in the Agreement) regarding the effect of the
applicable Antitrust Laws on its ability to execute, deliver, or perform its obligations under this Agreement or to consummate the
transactions described in this Agreement as a result of the enactment, promulgation, application, or threatened or actual judicial or
administrative investigation or litigation under, or enforcement of, any Antitrust Law with respect to the consummation of the
transactions described in this Agreement.
5.8. Compliance with Laws; Regulatory Matters.
(a)
Except as set forth in Schedule 5.8(a) hereto, the Company is, and since January 1, 2015 has been, in
compliance in all material respects with each Law that is or was applicable to it or to the conduct by the Company of its business,
or the ownership or use of any of its Assets and Properties, including the Federal Food, Drug, and Cosmetic Act, the Public Health
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Service Act, and the Animal Welfare Act, as applicable, and their applicable implementing regulations. No event has occurred or
circumstance exists that (with or without the lapse of time) (i) would reasonably be expected to constitute or result in a violation by
the Company, or a failure on the part of the Company, to comply in any material respects with any Law, or (ii) would reasonably be
expected to give rise to any obligation on the part of the Company to undertake or to bear all or any portion of the cost of, any
material remedial action of any nature.
(b)
The Company has obtained all necessary and applicable material Permits (i) required by any Regulatory
Authority to authorize the design, development, preclinical and clinical testing, manufacture and labeling of the Company Products
in jurisdictions where it presently conducts such activities with respect to each Company Product, or (ii) that are otherwise required
to entitle the Company to own or lease, operate and use its Assets and Properties and conduct its business and operations as
presently conducted. Schedule 5.8(b) hereto sets forth a complete and correct list of all material Permits held by the Company as of
the date of this Agreement, true and complete copies of which have been provided to the Purchaser. The Company is in compliance
in all material respects with (i) all terms and conditions of each such Permit, and (ii) all applicable Laws regarding registration,
license and certification for each site at which a Company Product is manufactured and labeled. All manufacturing operations
performed by or on behalf of the Company have been and are being conducted in all material respects in compliance with the Good
Manufacturing Practice (cGMP) regulations of the FDA at 21 C.F.R. Parts 210, 211, and 600-680 and counterpart regulations in all
other countries where compliance is required, in each case to the extent applicable. The Company is in compliance in all material
respects with all applicable reporting requirements for all Permits held by it.
(c) All preclinical studies, and other studies and tests conducted by or, to the knowledge of the Company, on behalf
of the Company have been, and if still pending are being, conducted in material compliance with research protocols and all
applicable Laws, including the Good Laboratory Practice (cGLP) regulations of the FDA at 21 C.F.R. Part 58, and the Animal
Welfare Act and similar foreign laws, if applicable.
(d) Except as set forth in Schedule 5.8(d) hereto, the Company has not received any written notice or other written
communication from the FDA or any other Regulatory Authority alleging any violation of any Laws by the Company. The
Company is not subject to any obligation arising under an administrative or regulatory action, inspection, warning letter, notice of
violation letter, or other written notice, response or commitment made to or with the FDA or any comparable Regulatory Authority
with respect to a violation of Law, and, to the Knowledge of the Company, no such proceedings have been threatened.
(e) All filings with and submissions to the FDA and any similar Regulatory Authority made by the Company with
regard to the Company Products, whether written or electronically delivered, were true, accurate and complete in all material
respects as of the date made, and, to the extent required to be updated, have been updated to be true, accurate and complete in all
material respects as of the date of such update.
(f) Neither the Company nor, to the Knowledge of the Company, any of its officers, employees or agents has been
convicted of any crime that has resulted, or would reasonably
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be expected to result, in debarment under applicable Law, including 21 U.S.C. Section 335a. No claims, actions, proceedings or
investigations that would reasonably be expected to result in debarment are pending or, to the Knowledge of the Company,
threatened against the Company or any of its respective officers, employees or agents.
(g) Neither the Company nor any of its directors, officers, employees, agents, distributors, or any other Person
associated with or acting on behalf of the Company is in violation of, or since January 1, 2013 has (i) violated any provision of the
U.S. Foreign Corrupt Practices Act of 1977 (the “FCPA”) or any applicable Law enacted in any jurisdiction in connection with or
arising under the OECD Convention Combating Bribery of Foreign Public Officials in International Business Transactions (the
“OECD Convention”), or (ii) made, offered to make, promised to make or authorized the payment or giving of, directly or
indirectly, any bribe, rebate, payoff, influence payment, kickback or other unlawful payment or gift of money or anything of value
prohibited under any applicable Law addressing matters comparable to those addressed by the FCPA or the OECD Convention
implementing legislation concerning such payments or gifts in any jurisdiction (any such payment, a “Prohibited Payment”). Since
January 1, 2013, neither the Company, nor to the Company’s Knowledge, any of its respective directors, officers, agents,
employees, Subsidiaries or Affiliates has been subject to any investigation by any Governmental Entity with regard to any
Prohibited Payment.
5.9. Tax Matters.
(a) All income Taxes and all other material Taxes due and payable by or with respect to the Company for all
taxable years or other taxable periods that end on or before the date of this Agreement and, with respect to any taxable year or other
taxable period beginning on or before and ending after the date of this Agreement, the portion of such taxable year or period ending
on and including the date of this Agreement whether or not shown to be due on any Tax Returns have been timely paid. The
Company has timely filed or caused to be timely filed all income Tax Returns and all other material Tax Returns that are required to
be filed by or with respect to the Company on or prior to the date of this Agreement. All such Tax Returns have been prepared in
compliance with all applicable Laws and regulations and all such Tax Returns were true, correct and complete in all material
respects.
(b)
There are no Liens for Taxes (other than for current Taxes not yet due and payable) on the Assets and
Properties of the Company.
(c) The Company is not currently and has not been the subject of an audit or other examination of Taxes by any
Taxing Authority (and no administrative or judicial proceeding or other dispute relating to Taxes or Tax Returns has been
threatened in writing).
(d) The Company (i) has not, as of the date of this Agreement, entered into an agreement or waiver or requested to
enter into an agreement or waiver extending any statute of limitations relating to the payment or collection of Taxes relating to the
Company and is not the beneficiary of any such extension (ii) is not presently contesting any Tax Liability relating to the Company
before any Governmental Entity and (iii) has not requested an extension of time within
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which to file any Tax Return in respect of any taxable period for which such Tax Return has not since been filed.
(e) All Taxes which the Company is (or was) required by Law to withhold or collect and pay over in connection
with the amounts paid or owing (or accrued) to any employee, independent contractor, creditor, stockholder or other third party,
have been duly withheld or collected, and have been timely paid over to the proper authorities and the Company has complied in all
material respects with all related reporting and recordkeeping requirements.
(f) No written claim has ever been made by any Taxing Authority in a jurisdiction where the Company does not
file Tax Returns that the Company is or may be subject to taxation by or required to file Tax Returns in that jurisdiction.
(g) The Company (i) has no liability for Taxes of any Person under Treasury Regulations Section 1.1502-6 or any
similar provision of state, local or foreign Law and (ii) is not a party to or bound by any tax sharing, allocation, indemnification or
similar agreements in effect as between the Company and any other Person under which the Purchaser, the Company or the
Surviving Corporation could be liable for any Taxes or other claims of any Person (excluding customary Tax indemnification
provisions in commercial Contracts not primarily relating to Taxes), nor is there any other reason, as transferee or successor, by
operation of Law or otherwise, that the Company will have, as of the date of this Agreement, any liability for Taxes of any other
entity.
(h) The Company has never been included in any “consolidated” “unitary,” “combined,” or other similar Tax
Return provided for under the Law of the United States, any foreign jurisdiction or any state or locality with respect to Taxes.
(i) The Company has not changed or revoked any Tax election, made any change (or filed for or requested any
change) in any method of Tax accounting, filed any amended Tax Return, settled or compromised any Tax liability or any issue
raised in connection with any Tax Return, voluntarily approached any Taxing Authority in respect of Taxes (including through any
voluntary disclosure process), consented to any claim or assessment related to any Taxes, or entered into any closing or other
agreement (including an extension or waiver of any statute of limitations) with any Governmental Entity with respect to any Taxes
or Tax Returns.
(j) Except as set forth in Schedule 5.9(j), neither the execution and delivery of this Agreement by the Company nor
the consummation of the transactions contemplated by this Agreement (alone or together with any other event) will give rise to any
payments or benefits (other than any arrangements entered into by, or at the request of, Purchaser other than the Option Surrender
Agreements [and the Consulting Agreement]) that would be nondeductible by the payor under Section 280G of the Code.
(k) The Company has not participated in (i) any “listed transactions” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2), (ii) any “confidential corporate tax shelter” within the meaning of Section 6011 of the Code or similar or
comparable provision of state, local or foreign Law, or (iii) any “potentially abusive tax shelter” within the meaning of Section
6112 of the Code or similar or comparable provision of state, local or foreign Law.
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(l) The Company has not participated in an international boycott as defined in Section 999 of the Code.
(m) The Company has no net operating losses or other Tax attributes currently subject to limitation under Sections
382, 383, or 384 of the Code.
(n) The Company is not a party to any joint venture, partnership or other arrangement or Contract that could be
treated as a partnership for federal income tax purposes.
(o) The Company has no permanent establishment in any country other than the United States, as defined in any
applicable Tax treaty between the United States and such other country.
(p)
The Company is not, and has not been, a “distributing corporation” or a “controlled corporation” in a
distribution intended to qualify under Section 355(a) of the Code during the two-year period preceding the date of this Agreement.
(q) No power of attorney currently in force has been granted with respect to any matter relating to the Taxes of the
Company which will be in force for any taxable period beginning after the date of this Agreement.
(r) The Company will not be required to include any item of income in, or exclude any tax credit or item of
deduction from, taxable income for any taxable period (or portion thereof) beginning after the date of this Agreement as a result of:
(i) any change in method of accounting (whether overall or in respect of any item) occurring on or prior to the date of this
Agreement; (ii) any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of
state, local or foreign law) with any Governmental Entity executed on or prior to the date of this Agreement; (iii) any installment
sale or open transaction disposition made on or prior to the date of this Agreement; or (iv) any prepaid amount or deferred revenue
received on or prior to the date of this Agreement.
(s) Unpaid Taxes of the Company (a) did not, as of the Balance Sheet Date, exceed the reserve for Tax liabilities
(other than any reserve for taxes established to reflect timing differences between book and tax income) set forth on the face of the
Company Balance Sheet (other than in any notes thereto) and (b) will not as of the date hereof exceed that reserve as adjusted for
ordinary course operations consistent with past practice through the date hereof. Since the Balance Sheet Date, the Company has
not incurred any liability for Taxes outside the ordinary course of business consistent with past practice.
(t) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings
relating to Taxes have been entered into or issued by any Governmental Entity with or in respect of the Company.
(u) No Company Option is subject to Section 409A of the Code and no Company Option was granted with an
exercise price less than the fair market value of a share of Company Common Stock on the date of grant.
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(v) Notwithstanding anything to the contrary in this Section 5.9 (other than in Section 5.9(i), Section 5.9(m) and
Section 5.9(r)), the Company makes no representation or warranty as to the amount of any net operating losses, Tax credits or other
similar Tax carryforwards that it may have or as to any Tax attributes of the Company following the Closing.
5.10. Brokers, Finders. Except as set forth in Schedule 5.10, the Company has not retained any broker or finder in
connection with the transactions contemplated hereby and is not obligated and has not agreed to pay any brokerage or finder’s
commission, fee or similar compensation in connection with this Agreement or the transactions contemplated hereby.
5.11. Absence of Certain Changes. Since the Balance Sheet Date and through the date of this Agreement, except as
expressly required or permitted by this Agreement or as set forth in Schedule 5.11 hereto, (a) the Company has conducted its
business only in the Ordinary Course of Business, (b) no fact, circumstance, event or matter has occurred that when considered
individually or in the aggregate, has had a Material Adverse Effect and (c) the Company has not taken any actions or failed to take
any actions that, if taken after the date of this Agreement, would constitute a breach of any of the covenants set forth in Section 7.9.
5.12. Real Properties. The Company does not own and has never owned any real property. Schedule 5.12 hereto lists any
lease (the “Real Property Leases”), including the name and address of the landlord and the tenant, pursuant to which the Company
leases real property as of the date of this Agreement (the “Leased Real Property”) and each Contract and/or document relating to
the use and/or occupancy of such real property, including all leases, subleases, offers to lease or agreements to lease, lease
guarantees, tenant estoppels, subordinations, non-disturbance and attornment agreements. The Company has a valid leasehold
interest under each of the Real Property Leases and has not granted or is obligated under any option, right of first refusal or other
contractual rights to transfer, sell, purchase or otherwise dispose of any Leased Real Property. Each Real Property Lease is in full
force and effect; all rents and additional rents due as of the date of this Agreement on each such Real Property Lease have been
paid and neither the Company, nor to the Knowledge of the Company, any other party to such Real Property Lease, is in material
breach or default or has repudiated any material provision thereof. To the Knowledge of the Company, the lease of the Leased Real
Property by the Company or the use thereof, as used by the Company on the date of this Agreement, does not violate any local
zoning or similar land use Laws. To the Knowledge of the Company, the Company is not in violation of or in noncompliance in any
material respect with any material covenant, condition, restriction, order or easement affecting the Leased Real Property. There is
no condemnation pending or, to the Knowledge of the Company, threatened affecting the Leased Real Property. The Company has
provided to the Purchaser complete and correct copies of the Real Property Leases and all amendments and waivers thereto. All of
the buildings, structures and appurtenances included in the Leased Real Property are in good operating condition and in a state of
good maintenance and repair (ordinary wear and tear excepted) and are adequate and suitable for the purposes for which they are
presently being used by the Company on the date of this Agreement.
5.13. Material Contracts.
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(a) Schedule 5.13(a) hereto sets forth a true, correct and complete list of each of the following Contracts (other
than Plans) to which the Company is a party or to which any of its Assets and Properties is bound as of the date of this Agreement:
(i) all leases or other Contracts under which the Company is lessee of, or holds or operates, any machinery,
equipment, vehicle or other tangible personal property owned by a Third Party and used in the business of the Company and which
entails annual payments, in the case of any such lease or agreement, in excess of Twenty-Five Thousand Dollars ($25,000), or One
Hundred Thousand Dollars ($100,000) in the aggregate;
(ii) all Contracts with officers, employees, independent contractors, agents, consultants, advisors, sales
representatives, distributors, sales agents or dealers of the Company, other than contracts which by their terms are cancelable by the
Company with notice of not more than thirty (30) days and without cancellation penalties, termination payments or severance
payments or benefits;
(iii) all collective bargaining agreements or other agreements with a labor union or employee representative
body;
(iv) all mortgages, indentures, security agreements, pledges, notes, loan agreements or guarantees;
(v) all outstanding Contracts with service providers or vendors expected to result in payment to or by the
Company in excess of Twenty-Five Thousand Dollars ($25,000);
(vi) all Contracts involving any joint venture, joint product development, partnership, strategic alliance or
co-marketing arrangement;
(vii) all Contracts relating to capital expenditures or other purchases of material, supplies, equipment or
other assets or properties (other than purchase orders for inventory or supplies in the Ordinary Course of Business), in each case, in
excess of Twenty-Five Thousand Dollars ($25,000);
(viii) all Contracts involving a loan (other than accounts receivable from trade debtors in the Ordinary
Course of Business) or advance to (other than travel and entertainment allowances to the employees of the Company extended in
the Ordinary Course of Business), or investment in, any Person or any Contract relating to the making of any such loan, advance or
investment;
(ix) all management service, consulting, financial advisory or any other similar Contract, and any Contracts
with any investment or commercial bank, in each case, in excess of Twenty-Five Thousand Dollars ($25,000);
(x) all Contracts (including letters of intent) involving the future disposition or acquisition of assets or
properties, or any merger, consolidation or similar business combination transaction, whether or not enforceable;
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(xi)
claim or other dispute;

all Contracts involving any resolution or settlement of any actual or threatened litigation, arbitration,

(xii) all Contracts (including non-competition and non-solicitation agreements) that impose any standstill or
other restriction on the activities or operations of the business of the Company or the use, ownership or operation of any of the
Company’s Assets and Properties;
(xiii)
all Contracts that contain restrictions with respect to the payment of dividends or any other
distribution in respect of the Shares or other equity interests of the Company;
(xiv)

all powers of attorney that grant material rights with respect to material Assets or Properties of the

Company; and
(xv) all other Contracts that are material to the business of the Company involving future payments by or to
the Company in excess of Fifty Thousand Dollars ($50,000) in a twelve (12) month period.
(The foregoing Contracts, together with the Contracts required to be disclosed under Section 5.12, Section
5.14(b), Section 5.14(c), Section 5.14(j), Section 5.17(a), Section 5.18, and Section 5.22 are, collectively, referred to as “Material
Contracts”).
(b) A true, correct and complete copy of each written Material Contract and a true, correct and compete summary
of each oral Material Contract has been provided to the Purchaser. Each Material Contract: (i) is a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms; and (ii) is, to the Knowledge of the
Company, enforceable against the other parties thereto in accordance with its terms. Except as listed in Schedule 5.13(b) hereto,
neither the Company, nor, to the Knowledge of the Company any other party to such Contract, is in violation or breach (including
anticipatory breach) of, or default under, any Material Contract (or with notice or lapse of time or both, would be a violation or
breach of or default under any Material Contract), and the Company has not received or given notice of any default or claimed or
purported or alleged default or state of facts which, with notice or lapse of time or both, would constitute a default on the part of
any party in the performance or payment of any Material Contract.
5.14. Intellectual Property Rights.
(a) Schedule 5.14(a) hereto lists all Patents and all registered Trademarks, Copyrights, domain names, corporate
and business names, trade names, and brand names (including pending applications therefor), in each case owned by or exclusively
licensed to, and used or held for use by, the Company as of the date of this Agreement. For each listed item, Schedule 5.14(a)
hereto sets forth (as applicable): (i) the legal owner, (ii) the jurisdiction where issued, registered, legally sanctioned, filed or the
equivalent, and (iii) the date of application, registration or issuance, application or registration number, and the status of such
application or registration.
(b) Schedule 5.14(b) hereto lists (i) each license or other Contract by which the Company currently holds rights
under any material Intellectual Property that is owned by a Third
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Party, together with the identity of the licensor and (ii) each license or other Contract by which the Company currently licenses
rights under any material Intellectual Property to a Third Party, together with the identity of the licensee.
(c) The Intellectual Property owned by the Company or licensed to the Company includes all Intellectual Property
rights necessary for the conduct of the business of the Company as and where conducted on the date of this Agreement and as
contemplated to be conducted based on existing business plans. To the Knowledge of the Company, the Company’s business
operations (including the manufacturing, marketing, licensing, use, sale or distribution of products and the general conduct and
operation of the Company) as and where conducted on the date of this Agreement do not, and will not as the Company’s business
operations are contemplated to be conducted based on existing business plans, violate, infringe, or misappropriate any Intellectual
Property rights of any Third Party.
(d) Each Patent and any other registered item of Intellectual Property listed on Schedule 5.14(a) hereto that is
owned by the Company has been, and, to the Knowledge of the Company, each such item of Intellectual Property item that is
exclusively licensed to the Company has been, duly and validly registered in, filed in or issued by the applicable official
governmental registrars and/or issuers (or officially recognized issuers) of patents, trademarks, copyrights or Internet domain
names, in the applicable jurisdiction(s) indicated on such Schedule, and except as set forth in Schedule 5.14(d) hereto, each such
registration, filing and/or issuance (i) has been maintained effective by all requisite filings, renewals and payments and (ii) remains
in full force and effect. The Company has the exclusive right to file, prosecute and maintain all applications and registrations with
respect to the Intellectual Property listed in Schedule 5.14(a) that is owned solely by the Company.
(e) (i) All Intellectual Property set forth on Schedule 5.14(e)(i) hereto is owned by or exclusively licensed to the
Company free and clear of any Liens other than Permitted Liens, without obligation to pay any royalty or any other fees with
respect thereto and (ii) all other Intellectual Property that is owned or exclusively licensed to the Company and used in the business
of the Company, including all such Intellectual Property listed on Schedule 5.14(a) hereto (to the extent not listed on Schedule
5.14(e)(i)) is owned by or exclusively licensed to, the Company free and clear of any Liens other than Permitted Liens, without
obligation to pay any royalty or any other fees with respect thereto.
(f) To the extent any material Intellectual Property is or has been used under license by the Company, no notice of
a material default of such license has been sent or received by the Company which default remains uncured, and the execution,
delivery or performance of this Agreement by the Company will not result in such a default. Each such license agreement is a legal,
valid and binding obligation of the Company and, to the Knowledge of the Company, the relevant other parties thereto, enforceable
in accordance with the terms thereof.
(g) The Company has not received any written notice or written threat of any claim from any Third Party and no
Third Party claims are pending, in each case: (i) challenging the right of the Company to use any material Intellectual Property that
is owned by a Third Party, (ii) alleging any violation, infringement, misuse or misappropriation by the Company of material
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Intellectual Property that is owned by a Third Party, or (iii) challenging the ownership rights of the Company in any Intellectual
Property or asserting any opposition, invalidity, termination, abandonment or unenforceability of any material Intellectual Property
that is owned or purported to be owned by the Company, or that is exclusively licensed to the Company.
(h) The Company has not, during the three (3) year period immediately preceding the date of this Agreement, made
any claim of a violation, infringement, misuse or misappropriation by any Third Party (including any employee or former employee
of the Company) of the Company’s rights in any material Intellectual Property. Except as set forth in Schedule 5.14(h)(ii) hereto,
the Company has not entered into any Contract to indemnify any other Person against any charge of infringement of any
Intellectual Property, other than indemnification provisions contained in Contracts entered into in the Ordinary Course of Business.
(i) All current and former officers and employees of the Company who contribute or have contributed to the
development or modification of any Intellectual Property on behalf of the Company have executed and delivered to the Company
agreements regarding the protection of proprietary information and the assignment to the Company of any Intellectual Property
arising from services performed for the Company by such persons, substantially in the form of the template document that has been
provided to the Purchaser. All current and former consultants and independent contractors to the Company who contribute or have
contributed to the development or modification of any Intellectual Property on behalf of the Company have executed and delivered
to the Company agreements regarding the protection of proprietary information and the assignment to the Company of any
Intellectual Property arising from services performed for the Company by such Persons, substantially in the form of the template
document that has been provided to the Purchaser. To the Knowledge of the Company, no employee or independent contractor of
the Company is in material violation of any term of any of the foregoing agreements.
(j) The Company has taken reasonable steps to protect and preserve the confidentiality of all the Company’s
material trade secrets and other confidential information, including material Know-How, source code, databases, data collections,
customer lists, schematics, ideas, algorithms and processes, and all disclosure of such information to, and use by, any Third Party
(other than (i) competent regulators, accountants and counsel, in each instance acting in their professional capacities, or (ii)
pursuant to an applicable Governmental Order) has been pursuant to the terms of a written confidentiality agreement between such
Third Party and the Company.
5.15. Labor Matters.
(a) Schedule 5.15(a) hereto sets forth all of the employees of the Company as of the date of this Agreement,
including for each such employee: name, job title, Fair Labor Standards Act designation, work location, current base compensation
rate, current target bonus opportunity, any compensatory arrangement with the Company for the benefit of such employee (other
than a Plan) and visa and green card application status. To the Knowledge of the Company, no current employee of the Company is
a party to, or is otherwise bound by, any agreement or arrangement, including any confidentiality or non-competition agreement,
that in any way adversely affects or restricts the performance of such employee’s duties. To the Knowledge of the Company and
except as set forth in Schedule 5.15(a) hereto, no current employee of the Company has provided notice
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of such employee’s intent to terminate his or her employment with the Company. Except with respect to individuals identified as
such on Schedule 5.15(a), each employee’s employment with the Company is terminable at will by the Company with no
obligations to provide notice, pay-in-lieu of notice, termination pay or severance benefits.
(b) To the Knowledge of the Company, each current employee of the Company is (i) a United States citizen or
lawful permanent resident of the United States or (ii) an alien authorized to work in the United States either specifically for the
Company or for any United States employer. The Company has completed a Form I-9 (Employment Eligibility Verification) for
each employee of the Company, and each such Form I-9 has since been updated as required by applicable Law and is correct and
complete in all material respects as of the date hereof. No current employee of the Company has a principal place of employment
outside the United States or, by virtue of such employee’s employment with the Company, is subject to the labor and employment
laws of any country other than the United States.
(c) Prior to the Closing Date, the Company shall have paid or accrued all wages, bonuses, commissions, severance
and vacation pay due and payable to service providers. The Company is and has been in the last three years in compliance in all
material respects with all applicable Law governing the employment of labor and the engagement of other service providers,
including but not limited to all contractual commitments and all such applicable Laws relating to wages, hours, classification,
affirmative action, collective bargaining, discrimination, civil rights, safety and health, workers’ compensation. The Company is
not, nor has it been in the last three years, a government contractor.
(d) In the ninety (90)-day period preceding the date of this Agreement, the Company has not effectuated (i) a
“plant closing” (as defined in the Workers Adjustment and Retraining Notification Act of 1989, as amended, or any similar state
law (collectively, the “WARN Act”)), affecting any site of employment or one or more facilities or operating units within any site
of employment or facility of the Company, or (ii) a “mass layoff” (as defined in the WARN Act) affecting any site of employment
or facility of the Company; nor has the Company been affected by any transaction or engaged in layoffs or employment
terminations sufficient in number to trigger application of any state or local law or regulation similar to the WARN Act.
(e) The Company has not, at any time, been a party to or had any obligations under a collective bargaining, works
council or similar agreement. The Company has not at any time had, or to the Knowledge of the Company, is there now threatened,
any walkout, strike, union activity, picketing, work stoppage, work slowdown, any effort to organize or any other similar
occurrence or any attempt to organize or represent the labor force of the Company. No investigation, review, complaint or
proceeding by any Governmental Entity or current or former employee of the Company in relation to the employment of any
individual is pending or, to the Knowledge of the Company, threatened, nor has the Company received any written notice from any
Governmental Entity indicating an intention to conduct the same. No union or other collective bargaining unit or employee
organizing entity has been certified or recognized by the Company as representing any of their employees.
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(f) Schedule 5.15(f) hereto sets forth the name and contact information of each individual independent contractor,
consultant, freelancer and other individual service provider providing services to the Company as of the date of this Agreement
(collectively, “Contractors”). No Contractor provides services through an entity he or she owns or controls. A copy of each material
Contract relating to the services a Contractor provides to the Company has been made available to Purchaser. To the Knowledge of
the Company, no Contractor used by the Company is a party to, or is otherwise bound by, any agreement or arrangement with any
Third Party, including any confidentiality or non-competition agreement, that in any way adversely affects or restricts the
performance of such Contractor’s duties for the Company. To the Knowledge of the Company, no current Contractor used by the
Company has provided notice of such individual’s intent to terminate his or her relationship with the Company.
5.16. No Consent. Except for (a) any filings or clearance required under applicable antitrust or competition related Laws,
(b) in the case of the Merger, the filing of the Certificate of Merger with the Secretary of State and (c) as set forth in Schedule 5.16
hereto, no consent, approval, authorization order, filing, registration or qualification of or with any Governmental Entity or any
other Person is necessary or required to be made or obtained by the Company in connection with the execution and delivery of this
Agreement by the Company, the performance by the Company of its obligations hereunder or the consummation by the Company
of the transactions contemplated hereby, except where the failure to obtain such consent, approval, authorization order, filing,
registration or qualification would not be material to the Company.
5.17. Employee Benefit Plans.
(a) Schedule 5.17(a) hereto contains a true and complete list of each Plan as of the date of this Agreement. No Plan
is subject to any laws other than those of the United States or any state, county or municipality in the United States.
(b) With respect to each Plan, the Company has made available to Purchaser true and complete copies of (i) the
plan document(s), as amended through the date of this Agreement, or a written summary of any unwritten Plan, (ii) the current
summary plan description (if required) and all current summaries of benefits and coverage, (iii) the annual reports on Forms 5500
for the last three plan years to the extent required under applicable Law, (iv) the most recent actuarial valuation, (v) material
Contracts including current trust agreements, insurance contracts, and administrative services agreements, as applicable, (vi) the
most recent determination, opinion or advisory letters for any Plan intended to be qualified under section 401(a) of the Code and
(vii) any material correspondence with, and all non-routine filings made with, the Department of Labor, the IRS or any other
Governmental Entity regarding the Plan.
(c) Prior to the Closing Date, the Company shall have made all contributions or accruals required to be made to or
with respect to each Plan as of the Closing Date and paid or accrued all liabilities on account of any Plan in existence on or before
the Closing Date. All contributions that are due have been made within the time periods (including extensions), if any, prescribed
by ERISA and the Code, and all contributions for any period ending on or before the Closing Date that are not yet due have been
made to each such plan or accrued in accordance with the past custom and practice of the Company and any applicable accounting
requirements.
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(d) Each Plan has been, in all material respects, established, maintained and administered in accordance with its
terms and with all provisions of ERISA, the Code and other applicable Law. Neither the Company nor, to the Knowledge of the
Company, any “party in interest” or “disqualified person” with respect to a Plan has engaged in a non-exempt “prohibited
transaction” within the meaning of Section 4975 of the Code or Section 406 of ERISA. To the Knowledge of the Company, no
fiduciary (within the meaning of Section 3(21) of ERISA) has breached any fiduciary duty with respect to a Plan or otherwise has
any liability in connection with acts taken (or the failure to act) with respect to the administration or investment of the assets of any
Plan.
(e) Each Plan that is intended to be qualified within the meaning of Section 401(a) of the Code has received a
favorable determination letter from the IRS (or, if such plan uses a prototype or volume submitter plan document, such prototype or
volume submitter plan document has received a favorable opinion from the IRS that the form meets the Tax qualification
requirements and the Company is entitled to rely on such favorable opinion) to the effect that such Plan satisfies the requirements
of Section 401(a) of the Code and that its related trust is exempt from taxation under Section 501(a) of the Code, and, to the
Knowledge of the Company, there are no facts or circumstances that could reasonably be expected to cause the loss of such
qualification or the imposition of material liability, penalty or Tax under ERISA, the Code or other applicable Law. No actions,
investigations, suits or claims with respect to any Plan are pending or, to the Knowledge of the Company, threatened, and to the
Knowledge of the Company, there are no facts that reasonably would be expected to give rise to any such actions, suits or claims
against any Plan, any fiduciary with respect to a Plan or the assets of a Plan (other than routine claims for benefits).
(f) No Plan provides post-employment medical, life insurance or other welfare benefits to any of the Company’s
current employees or former employees, officers, or directors, or any dependent or beneficiary thereof, except to the extent required
under state or federal benefits continuation laws.
(g) No Plan is, and neither the Company nor any of its ERISA Affiliates maintains, participates in or contributes to,
or has had any actual or contingent liability within the past six (6) years under an employee benefit plan that is or was, subject to
Title IV of ERISA or a “multiemployer plan” (as defined in Sections 3(37) or 4001(a)(3) of ERISA). No Plan is a (i) “multiple
employer plan” (as defined in 29 C.F.R. Section 4001.2) or a plan subject to Section 413(c) of the Code, (ii) “multiple employer
welfare arrangement” (as defined in Section 3(40) of ERISA or applicable state law), (iii) “voluntary employees’ beneficiary
association” (as defined in Section 501(c)(9) of the Code) or other funded arrangement for the provision of welfare benefits, or (iv)
welfare benefit plan that is self-insured by the Company.
(h) No employee of the Company is or has been a “leased employee” within the meaning of Section 414(n) of the
Code.
(i) The Company does not have, nor could it reasonably be expected to have, any liability for Taxes under Sections
4975 through 4980 or Sections 4980A through 4980I of the Code. The Company maintains a health plan that satisfies the
requirements for “minimum essential coverage” under Section 4980H(a) of the Code (as applicable to “applicable large employers”
within the meaning of Section 4980H(a) of the Code, without regard to whether the Company is an
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“applicable large employer”), which minimum essential coverage satisfies an affordability safe harbor under Treasury Regulation
Section 54.4980H-5 and provides “minimum value” as defined in Treasury Regulation Section 54.4980H-1(a)(28), and the
Company has offered such minimum essential coverage to all “full-time employees” (within the meaning of Section 4980H of the
Code) and their dependents.
(j) Except as set forth in Schedule 5.17(j) hereto, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby will (alone or in combination with another event) (i) result in any payment
becoming due, or increase the amount of any compensation due, to any current or former employee of the Company, (ii) increase
any benefits otherwise payable under any Plan, (iii) result in the acceleration of the time of payment or vesting of any such
compensation or benefits, (iv) result in the triggering of any restrictions or limitations on the right of the Company to amend or
terminate any Plan or (v) entitle the recipient of any payment or benefit to receive a “gross up” payment for any Taxes, including as
a result of Sections 280G, 409A, or 4999 of the Code.
5.18. Personal Property. Except as set forth in Schedule 5.18 hereto, the Company has (a) good, valid and marketable title
to, or a valid leasehold interest in, all of the tangible personal property owned or leased by that is reflected in the Company Balance
Sheet, in each case, free and clear of all Liens, other than Permitted Liens (except for such inventories and other tangible personal
property sold or otherwise disposed of in the Ordinary Course of Business or in accordance with the provisions of this Agreement),
and (b) valid leasehold interests in all tangible personal property purported to be leased by it, in each case free and clear of all
Liens, other than Permitted Liens. Except as set forth on Schedule 5.18 hereto, all personal property owned or leased by the
Company is maintained in good operating condition, reasonable wear and tear excepted, for the purposes for which it is currently
being used.
5.19. Environmental Matters. Since January 1, 2015, the Company has complied in all material respects with all, and is not
in violation in any material respect of any, applicable Environmental Laws. The Company is in material compliance with all
material permits and approvals required for its operations as currently conducted pursuant to applicable Environmental Laws. To
the Knowledge of the Company, there has been no Release at, on or under any property (including soils, groundwater, surface
water, buildings or other structures) currently owned or operated by the Company or any property (including soils, groundwater,
surface water, buildings or other structures) formerly owned or operated by the Company during such period of ownership or
operation, in each case, that would reasonably be expected to result in material liability of the Company. The Company has not
received written notice alleging it is subject to any liability for Hazardous Material disposal or contamination on any Third Party
property. The Company has not received written notice alleging any outstanding order, decree or injunction or entered into a
material arrangement with any Governmental Entity or, except for the Real Property Leases, any material indemnity or other
material Contract with any Third Party relating to material liability of the Company under any Environmental Law. To the
Knowledge of the Company, the Company has not released any Hazardous Material into the environment except (i) in material
compliance with Law or (ii) in an amount or concentration that would not reasonably be expected to give rise to any material
liability or material obligation of the Company under any Environmental Law. Copies of
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all material environmental reports, studies, assessments, sampling data and other material environmental information prepared in
the past five (5) years, in the possession of the Company relating to the Company or any real property currently or formerly owned
or operated in connection with the business of the Company have been made available to the Purchaser. Since January 1, 2015, or
earlier where the underlying matters have not been resolved, the Company has not received any written notice, demand, letter,
claim or request for information from any Governmental Entity or other Person indicating that it may be in violation of or subject
to liability under any Environmental Law or regarding any actual, alleged, possible or potential liability arising from or relating to
the presence, generation, manufacture, production, transportation, importation, use, treatment, refinement, processing, handling,
storage, discharge, Release, emission or disposal of any Hazardous Material used by the Company. To the Knowledge of the
Company, no Lien or “superlien” has been placed on any site owned or operated by the Company pursuant to CERCLA or any
similar state, local or federal Law.
5.20. Bank Accounts; Safe Deposit Boxes. Schedule 5.20 hereto sets forth a complete and correct list of each account with
any bank, trust company, securities broker or other financial institution with which the Company has any account, and all safe
deposit boxes maintained by the Company as of the date of this Agreement, the identifying numbers or symbols thereof, and the
name of each Person authorized to draw thereon or to have access thereto.
5.21. Guaranties. Except as set forth in Schedule 5.21 hereto, the Company is not a guarantor for any Indebtedness of any
other Person. No other Person guarantees any Indebtedness or other Liability of the Company.
5.22. Affiliate Transactions; Interests in Clients, Suppliers, Etc. Except as set forth in Schedule 5.22 hereto, (a) there are
no Contracts, Liabilities or obligations between the Company, on the one hand, and any Affiliate of the Company, on the other
hand, and (b) neither the Company nor any Affiliate of the Company, nor, to the Knowledge of the Company, any officer, director
or employee of the Company possesses, directly or indirectly, any financial interest in, or is a director, officer or employee of, any
Person that is a supplier, customer, lessor or lessee of the Company. Ownership of securities of a Person whose securities are
registered under the Securities Exchange Act of 1934, as amended, of 5% or less of any class of such securities shall not be deemed
to be a financial interest for purposes of this Section 5.22.
5.23. Undisclosed Liabilities. The Company has no Liabilities, whether accrued, absolute, contingent or otherwise that
would be required to be reflected on a balance sheet prepared in accordance with GAAP, consistently applied, except (a) to the
extent specifically reflected or adequately reserved for in the Company Balance Sheet, (b) Liabilities incurred in the normal and
Ordinary Course of Business of the Company since the Balance Sheet Date, or (c) liabilities or obligations disclosed in Schedule
5.23 hereto.
5.24.
No Other Representations and Warranties; No Reliance. Except as expressly set forth in Article V or in a
Participating Holder’s Letters of Transmittal or Option Surrender Agreement, as applicable, none of the Company, the Participating
Holders, Holder Representative or any other Person makes any promise, representation or warranty, express or implied, relating to
the Company, the Participating Holders, or any of their respective businesses, operations, assets,
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liabilities, conditions or prospects, any Company Product or the Merger or the other transactions contemplated hereby, including
with respect to merchantability, fitness for any particular or ordinary purpose, or as to the accuracy or completeness of any
information regarding any of the foregoing, or as to any other matter, notwithstanding the delivery or disclosure to the Purchaser or
any of its Affiliates or representatives of any documents, opinions, projections, forecasts, statements, memorandums, presentations,
advice or information (whether communicated orally or in writing). The Purchaser has not been induced by and has not relied upon
any representations, warranties or statements, whether express or implied made by the Company (or its Affiliates, officers,
directors, employees, agents or representatives) that are not expressly set forth in Article V or in a Letter of Transmittal or an
Option Surrender Agreement delivered by a Participating Holder.
Article VI
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER AND MERGER SUB
The Purchaser and Merger Sub jointly and severally represent and warrant to the Company as follows as of the date of this
Agreement and as of the Closing Date:
6.1. Organization and Standing. The Purchaser is a corporation duly organized, validly existing and in good standing under
the Laws of the Commonwealth of Pennsylvania. Merger Sub is a corporation duly organized, validly existing and in good standing
under the Laws of the State of Delaware.
6.2. Authorization. Each of Purchaser and Merger Sub has full right, corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby and fully perform its obligations hereunder. The execution,
delivery and performance by each of the Purchaser and Merger Sub of this Agreement and the consummation of the Merger and the
other transactions contemplated hereby have been duly and validly authorized by all necessary actions (corporate or otherwise) and
no other corporate proceedings on the part of the Purchaser or Merger Sub are necessary to authorize the execution, delivery and
performance by either the Purchaser or Merger Sub of this Agreement or to consummate the Merger or the other transactions
contemplated hereby. This Agreement has been duly executed and delivered by the Purchaser and Merger Sub and is the valid and
binding obligation of the Purchaser and Merger Sub enforceable against the Purchaser and Merger Sub in accordance with its
terms, except as enforcement may be limited by equitable principles limiting the right to obtain specific performance or other
equitable remedies, or by applicable bankruptcy or insolvency Laws and related decisions affecting creditors’ rights generally.
6.3. Compliance. The execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby will not:
(a) result in the breach of any of the terms or conditions of, or constitute a default under or violate, as the case may
be, the Organizational Documents of the Purchaser or Merger Sub, or any material Contract to which the Purchaser or Merger Sub
is bound, or by which any of their respective Assets and Properties may be affected; or
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(b) violate any Law or Governmental Order applicable to the Purchaser or Merger Sub.
6.4. Approvals, etc. Except for any filings or clearance required under applicable antitrust or competition related Laws and
the filing of the Certificate of Merger with the Secretary of State, all consents, approvals, authorizations and orders (corporate,
governmental or otherwise) in respect of, or filing with any Governmental Entity required for, or in connection with, the valid and
lawful authorization, execution and delivery and performance by the Purchaser and Merger Sub of this Agreement and the
consummation by the Purchaser and Merger Sub of the transactions contemplated hereby have been obtained, including, in the case
of the Merger, the approval of the Purchaser as the sole stockholder of Merger Sub.
6.5. Merger Sub. Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by this
Agreement, has engaged in no other business activities and has conducted its operations only as contemplated by this Agreement.
6.6. Adequacy of Funds. The Purchaser, as of the Effective Time will have, adequate financial resources to satisfy its
monetary obligations payable on the Closing Date pursuant to this Agreement.
6.7. No Brokers. The Purchaser has no Liability of any kind to any broker, finder or agent with respect to the transactions
contemplated hereby.
Article VII
COVENANTS AND AGREEMENTS
7.1. Continuing Employees.
(a)
Employee Benefits. After the Closing Date, the Purchaser shall provide, or shall cause the Surviving
Corporation to provide, for a period of not less than twelve (12) months following the Closing Date, to each employee of the
Company as of immediately prior to the Closing (together, the “Continuing Employees”), base salary or wage rates, bonus
opportunities, and other employee benefits that are substantially comparable in the aggregate to either, at Purchaser’s election, (i)
the base salary or wage rates, bonus opportunities, and other employee benefits (excluding any equity-based compensation, defined
benefit pensions, post-employment welfare benefits, or payments or benefits payable on account of a change in control, in each
case, provided by the Company) provided to such Continuing Employee immediately prior to the Closing, or (ii) the base salary or
wage rates, bonus opportunities, and other employee benefits provided to similarly situated new hires (but subject to Section 7.1(b))
of the Purchaser and its Affiliates.
(b) Crediting of Service. Subject to applicable Law, the Purchaser shall, or shall cause the Surviving Corporation or
its Affiliates to, recognize the prior service with the Company and its Affiliates, including prior service with predecessor employers
where such prior service is recognized by the Company as of immediately prior to the Closing Date, (i) for purposes of vesting (but
not eligibility or benefit accrual) under Purchaser’s defined benefit pension plan, (ii) for
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purposes of eligibility and benefit accrual for vacation under Purchaser’s vacation program, (iii) for purposes of eligibility to
participate in any health or welfare plan maintained by Purchaser (other than any post-employment health or post-employment
welfare plan) and Purchaser’s 401(k) plan, and (iv) unless covered under another arrangement of the Company, for benefit
computation purposes under Purchaser’s severance plan (in the case of each of clauses (i), (ii), (iii) and (iv), solely to the extent that
(A) such periods of employment are taken into account under analogous Plans before the Closing and (B) Purchaser makes such
plan or program available to employees of the Company, and not in any case where credit would result in duplication of benefits).
(c)
Pre-Existing Conditions. With respect to any welfare plan maintained by Purchaser in which Continuing
Employees are eligible to participate after the Closing, Purchaser shall, and shall cause the Surviving Corporation and its Affiliates
following the Closing to, (i) waive all limitations as to preexisting conditions and exclusions with respect to participation and
coverage requirements applicable to such employees to the extent such conditions and exclusions were satisfied or did not apply to
such employees under the welfare Plans prior to the Closing and (ii) provide each Continuing Employee with credit for any
copayments and deductibles paid prior to the Closing, for the current calendar year, in satisfying any analogous deductible or out of
pocket requirements to the extent applicable under any such plan. For the avoidance of doubt, Purchaser shall not be required to
take any action to the extent Purchaser determines that such action (a) could make a Continuing Employee (or eligible dependent)
ineligible for a benefit (for example, if credit for past contributions would make the Continuing Employee ineligible for health
savings account contributions from Purchaser) or (b) would violate any Law to which Purchaser or its Affiliates is subject.
(d) No Third Party Beneficiary. Nothing contained in this Section 7.1, or elsewhere in this Agreement, shall confer
upon any employee or other service provider to the Company or the Surviving Corporation or any of their Subsidiaries, or any legal
representative or beneficiary of any of them, any rights or remedies of any nature or kind whatsoever under or by reason of this
Agreement, including any right to employment or continued employment for any specified period, or level of compensation or
benefits, nor shall anything in this Agreement constitute the establishment, adoption, modification, amendment or termination of
any Plan or any other employee benefit plan, program, policy, arrangement or agreement.
7.2. Commercially Reasonable Efforts. Subject to the terms and conditions contained herein, except as otherwise provided
in this Agreement and other than with respect to the Antitrust Consents which are governed by Section 7.10, (a) the Purchaser and
the Company shall cooperate with each other and use commercially reasonable efforts to take, or cause to be taken, all appropriate
action, and to make, or cause to be made, all filings necessary, proper or advisable under applicable Laws, to consummate and
make effective the transactions contemplated by this Agreement and (b) the Company shall use commercially reasonable efforts to
obtain, prior to the Closing Date, all consents, agreements, approvals, authorizations, qualifications and orders of Governmental
Entities and other Persons, in form and substance reasonably acceptable to Purchaser, as are necessary for consummation of the
transactions contemplated by this Agreement and the Purchaser shall provide commercially reasonable cooperation to the Company
in connection therewith. The Company shall, promptly following the date hereof, deliver a draft of all consents and agreements
required to be
64

delivered pursuant to Sections 3.2(e) and 3.2(o) to Purchaser for review and the Company shall reflect any reasonable comments
thereon provided by Purchaser. Upon a written request by Purchaser, the Company and each Stockholder that executes a
counterpart signature page hereto shall exercise, or cause to be exercised, all “drag-along rights” available to it under the Company
ROFR Agreement and use reasonable efforts to promptly comply with all obligations therein.
7.3. Disclosures. None of the Company, any Participating Holder or any of their Affiliates, the Purchaser or Merger Sub,
without the prior written consent of the other, will make any press release or any similar public announcement concerning this
Agreement or the transactions contemplated hereby; provided, however, that (i) any Party or any of its Affiliates may make any
public disclosure it believes in good faith is required by applicable Law (including in connection with making any notifications that
may be required under Antitrust Laws or responding to any requests for information or documents made by a Governmental Entity
investigating the transactions described herein) or by the applicable rules of any stock exchange on which any Affiliate of the
Company list securities or is subject and in such case such Party must, prior to making such disclosure, (x) use commercially
reasonable efforts to advise the other Party of such disclosure (including a copy thereof) as far in advance of such disclosure as is
reasonably practicable (which for the avoidance of doubt shall be at least three (3) Business Days prior to such expected disclosure)
and (y) to the extent permitted by applicable Law, consult with the other Party with respect to the content of such disclosure and
reflect any reasonable comments thereon provided by the other Party and (ii) following the initial press release or similar public
announcement concerning this Agreement or the transactions contemplated hereby, the Parties may make additional press releases
or similar public announcements to the extent such press release and similar public announcements are consistent with the initial
press release or similar public announcement. Notwithstanding anything to the contrary in this Section 7.3, no Party shall make any
public disclosure prior to the time that the Company delivers the Written Consent to the Purchaser.
7.4. The Purchaser’s Access and Inspection.
(a) To the extent consistent with applicable Laws, the Company shall provide the Purchaser and its representatives,
upon reasonable advance notice by the Purchaser, reasonable access during normal business hours, from and after the date of this
Agreement until the earlier of the Closing or the termination of this Agreement in accordance with its terms, to the Company, the
books and records of the Company and senior management, officers, directors, accountants and advisors of the Company, for the
purpose of making such investigation as the Purchaser may reasonably desire, and the Company shall furnish the Purchaser such
information concerning its business, facilities, and Leased Real Property, as the Purchaser may reasonably request. The Company
shall reasonably assist the Purchaser in making such investigation to the extent and at such times as the Purchaser and its
Representatives may reasonably request. Any and all such inspections, access for investigations and assistance shall be conducted
in accordance with applicable Law (including any applicable competition, antitrust or trade regulation Law) during normal business
hours and in a manner that does not unreasonably interfere with the conduct of the business of the Company. Notwithstanding
anything herein to the contrary, no such access or examination shall be permitted to the extent that it involves access that or would
require the Company to disclose information if such disclosure (a) includes information subject to attorney-client
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privilege or attorney work product privilege, (b) would conflict with any third party confidentiality obligations to which the
Company is bound, (c) would violate any applicable Law or (d) includes personnel records of the Company relating to individual
performance or evaluation records, medical histories or other information that in the Company’s good-faith opinion is sensitive or
the disclosure of which could subject the Company to risk of Losses.
(b) From and after the Closing Date, until such time as the first Company Product obtains Regulatory Approval in
the United States, the Holder Representative may request, not more than one (1) time per J&J Calendar Year, that the Purchaser
arrange a telephonic conference to provide a summary update on its development activities in connection with the Company
Products. Notwithstanding anything herein to the contrary, no such access or examination shall be permitted to the extent that it
would require the Purchaser to disclose information if such disclosure (a) involves information subject to attorney-client privilege
or attorney work product privilege and such disclosure would adversely affect such privilege, (b) would breach any third party
confidentiality obligations to which the Purchaser is bound, or (c) would violate any applicable Law; provided, that in each of the
foregoing situations, Purchaser shall use commercially reasonable efforts to provide such information to the Holder Representative
in a manner that would not adversely affect such privilege, breach such confidentiality obligation or violate applicable Law, as
applicable.
(c) On the date of this Agreement, that certain Confidential Disclosure Agreement, dated as of April 21, 2017
between the Company and Johnson & Johnson Innovation LLC (an Affiliate of the Purchaser) (the “Confidentiality Agreement”)
shall terminate and the terms of Section 10.13 hereof shall control with respect to Confidential Information; provided, however,
that in the event of termination of this Agreement prior to the Closing, the Confidentiality Agreement will be deemed to resume in
force pursuant to its terms as if not terminated.
7.5. Tax Matters.
(a) Taxes Through Closing Date. Except to the extent (x) already paid on or before the Closing Date or (y) included
as a liability in the calculation of the Final Closing Liability Amount and reflected in the reserve for Tax liability shown on the
Closing Balance Sheet as finally determined pursuant to Section 4.3, notwithstanding any provision to the contrary contained in
this Agreement, each of the Participating Holders agrees to severally (according to such Participating Holder’s Indemnification Pro
Rata Percentage), and not jointly and severally, indemnify, defend and hold harmless the Purchaser Indemnified Persons against
Losses arising out of or resulting from (without duplication) (i) all Taxes of the Company for all taxable periods (or portions
thereof) that end on or before the Closing Date, including the pre-Closing portion of any Straddle Periods (as determined pursuant
to Section 7.5(b)(ii)) (each, a “Pre-Closing Period”); (ii) Transfer Taxes borne by the Participating Holders pursuant to Section 4.4;
(iii) all Taxes arising as a result of a breach (A) of any representation or warranty in this Agreement relating to Taxes or (B) of any
covenant in this Agreement relating to Taxes; and (iv) all Taxes imposed on the Company as a result of the provisions of Treasury
Regulations Section 1.1502-6 or the analogous provisions of any state, local or foreign Law.
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(b) Preparation of Tax Returns.
(i)
The Holder Representative shall prepare or cause to be prepared, (at the expense of the Holder
Representative (on behalf of the Participating Holders)) in a manner that is consistent with the past practice of the Company, and
the Purchaser shall subsequently file or cause to be filed, all income Tax Returns for the Company for all periods ending on or prior
to the Closing Date that are filed after the Closing Date; provided that the Purchaser shall be reimbursed by the Holder
Representative from the Representative Reimbursement Set-Aside (on behalf of the Participating Holders) the Tax shown as due
thereon prior to the filing of any such Tax Return. The Holder Representative shall deliver such Tax Returns to the Purchaser at
least ten (10) days prior to the due date for the Purchaser’s review and the Holder Representative shall consider in good faith any of
the Purchaser’s comments thereon. With respect to any Tax Return that the Company prepares or causes to be prepared and files or
causes to be filed prior to the Closing Date, the Company shall prepare such Tax Returns in a manner that is consistent with the past
practice of the Company and pay the Tax shown as due thereon. The Company shall deliver such Tax Returns to the Purchaser at
least ten (10) days prior to the due date for the Purchaser’s review and the Company shall consider in good faith any of the
Purchaser’s comments thereon. In connection with the foregoing income Tax Returns for which the Holder Representative is
responsible and to the extent reasonably necessary, Purchaser will (and will cause the Surviving Corporation to) consent to the
Holder Representative’s use of the Company’s existing tax return preparation firm(s); provided that the cost of any such
engagement will be borne by the Holder Representative (on behalf of the Participating Holders).
(ii) Except as otherwise provided in Section 7.5(b)(i), the Purchaser shall prepare or cause to be prepared,
and file or cause to be filed, all Tax Returns of the Company that are filed after the Closing Date (each, a “Post-Closing Tax
Return”). All Taxes of the Company that relate to any taxable year or period that includes but does not end on the Closing Date (the
“Straddle Period”) shall be apportioned between the Participating Holders and the Purchaser as follows: (i) the amount of any
Taxes of the Company not based upon or measured by income, activities, events, payments, the level of any item, gain, receipts,
proceeds, profits or other similar items for Tax periods (or the portion thereof) ending on or before the Closing Date will be deemed
to be the amount of such Taxes for the entire Tax period multiplied by a fraction, the numerator of which is the number of days in
the Tax period ending on the Closing Date and the denominator of which is the number of days in such Straddle Period, and (ii) the
determination of any other Taxes for the portion of the year or period ending on, and the portion of the year or period beginning
after, the Closing Date shall be determined by assuming that the Company had a taxable year or period which ended at the close of
business on the Closing Date, except that exemptions, allowances, deductions or any other items that are calculated on an annual or
periodic basis, shall be prorated on the basis of the number of days in the annual period elapsed through the Closing Date as
compared to the number of days in the annual period elapsing after the Closing Date. The Purchaser shall deliver any Tax Returns
that relate to a taxable period ending on or before the Closing Date or a Straddle Period to the Holder Representative at least ten
(10) Business Days prior to the due date for the Holder Representative’s review and the Purchaser shall consider in good faith any
of the Holder Representative’s comments thereon that may affect the amount of Taxes for which the Participating Holders are or
may be responsible pursuant to the provisions of Section 7.5(a).
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(iii) The Participating Holders shall pay the Purchaser (A) the amount of any Taxes due with respect to a
Post-Closing Tax Return filed pursuant to Section 7.5(b)(ii) for any Tax period ending on or before the Closing Date and (B) the
amount of any Taxes due with respect to a Post-Closing Tax Return filed pursuant to Section 7.5(b)(ii) for any Straddle Period to
the extent that such Taxes for a Straddle Period are allocated to the Participating Holders pursuant to Section 7.5(b)(ii) (except in
each case to the extent such Taxes have been (x) already paid on or before the Closing Date or (y) included as a liability in the
calculation of the Final Closing Liability Amount and reflected in the reserve for Tax liability shown on the Closing Balance Sheet
as finally determined pursuant to Section 4.3) in accordance with the indemnification provisions set forth in Article VIII.
(c) Cooperation and Assistance. The Purchaser and the Holder Representative shall provide each other with such
cooperation and assistance as may be reasonably requested by either of them in connection with the preparation of any Tax Return,
any audit or other examination by any Taxing Authority, or any judicial or administrative proceedings relating to liability for Taxes
and each will provide the other with any records or information which may be relevant to such Tax Return, audit, or examination,
proceedings or determination. Such cooperation and assistance shall include making employees available on a mutually convenient
basis during normal business hours to provide additional information. The Party requesting assistance hereunder shall reimburse the
other for reasonable expense incurred in providing such assistance.
(d) Tax Sharing Agreements. Any and all Tax sharing agreements or practices to which the Company is a party or
otherwise subject shall be terminated as of the Closing Date and no payments relating thereto shall be made subsequent to the
Closing Date.
(e) Tax Certificates.
(i) On or prior to the Closing Date, the Company shall deliver to the Purchaser a duly executed certification
by the Company that meets the requirements of Treasury Regulation Section 1.897-2(h)(1)(i), dated within thirty (30) days prior to
the Closing Date and in form and substance reasonably acceptable to the Purchaser along with written authorization for the
Purchaser to deliver such notice form to the IRS on behalf of the Company upon Closing. If the Purchaser does not receive the
certification as described above on or prior to the Closing Date, the Purchaser shall be permitted to withhold from the payments to
be made pursuant to this Agreement any required withholding Tax under Section 1445 of the Code.
(ii) On or prior to the Closing Date, each Stockholder and each independent contractor that is a holder of
Company Options shall deliver to the relevant payor and the Purchaser a properly completed IRS Form W-9 or appropriate IRS
Form W-8 in form and substance reasonably satisfactory to such payor and Purchaser. If the relevant payor and Purchaser do not
receive the applicable IRS Form from a Participating Holder on or prior to the Closing Date, such payor and Purchaser shall be
permitted to withhold from the payments to be made to such Participating Holder pursuant to this Agreement any required
withholding Tax under the Code.
(iii) Tax Information. On or before the Effective Time, the Company shall deliver to the Purchaser a
schedule that sets forth the names and addresses of each Participating Holder and the amount of money and fair market value of
property transferred to each such
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Participating Holder and other information required to be provided under Section 6043A of the Code with respect to the
transactions contemplated by this Agreement.
(f) Tax Claims.
(1) After the Closing, the Purchaser and its Affiliates (including the Company) shall promptly
notify the Holder Representative in writing upon receipt of any written notice of any pending or threatened audit or
assessment, suit, proposed adjustment, deficiency, dispute, administrative or judicial proceeding or similar claim relating
to Taxes for which the Purchaser would be entitled to indemnification pursuant to Section 7.5(a) (a “Tax Claim”);
provided, however, that a failure by the Purchaser to give such notice shall not affect the Purchaser’s right to
indemnification under this Agreement except to the extent that the Participating Holders are actually prejudiced as a
consequence of such failure.
(2)
The Purchaser will control, without affecting its or any other Person’s rights to
indemnification under this Agreement, the defense of all Tax Claims. Notwithstanding the foregoing, the Holder
Representative can elect to control, at the expense of the Holder Representative (on behalf of the Participating Holders),
the defense of any Tax Claim for which the Purchaser would be entitled to indemnification pursuant to Section 7.5(a);
provided that (i) the Holder Representative shall conduct the defense of any such Tax Claim diligently and in good faith,
(ii) the Purchaser shall have the right to participate in a non-controlling manner and at its own expense in such defense
and (iii) the Holder Representative shall not settle or compromise any such Tax Claim without the Purchaser’s consent,
which consent shall not be unreasonably withheld, conditioned, or delayed.
(g) Inconsistencies with the Rest of this Agreement. If there is any inconsistency between a provision of this
Section 7.5 and a provision of the remainder of this Agreement with respect to Tax matters, the provisions of this Section 7.5 shall
prevail.
(h) Refunds. The Participating Holders shall be entitled to the amount of any refund or credit of Taxes of the
Company (including any interest paid or credited with respect to such refund or credit but less the Tax and other reasonable out-ofpocket costs related to receipt by the Company of such refund or credit or such interest)with respect to a Pre-Closing Period (to the
extent such Taxes were paid by the Company prior to the Closing or by the Participating Holders after the Closing) which refund or
credit is actually received (including as a credit against other Tax liabilities) by the Purchaser or its Affiliates (including the
Company) after the Closing, except to the extent that such refund or credit is attributable to the carryback of a Tax attribute from a
Post-Closing Period (including a net operating loss, net capital loss, foreign tax credit or research and development credit). The
Purchaser shall pay, or cause to be paid, to the Participating Holders any amount to which the Participating Holders are entitled
pursuant to the prior sentence within thirty (30) Business Days of the receipt or recognition of the applicable refund or credit by the
Purchaser or its Affiliates. To the extent requested by the Holder Representative, the Purchaser will reasonably cooperate with the
Holder Representative and the Participating Holders in obtaining such refund
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or credit, including through the filing of amended Tax Returns for periods ending before or on the Closing Date or refund claims.
(i)
Post-Closing Actions. Except as otherwise required by Law or with the written consent of the Holder
Representative, which consent shall not be unreasonably withheld, conditioned or delayed, the Purchaser shall not amend any Tax
Return of the Company for any Pre-Closing Period or make any Tax election that would reasonably be expected to result in any
increased Tax liability for the Participating Holders or to increase the amount the Purchaser would otherwise be entitled to pursuant
to Section 7.5(a).
(i) Tax Treatment of Milestone Payments. For Tax purposes, the Parties agree that any payments of a
portion of any Milestone Payment with respect to Company Options will be reported on Tax Returns as being subject to a
substantial risk of forfeiture within the meaning of Treasury Regulation Section 1.409A-1(b)(4) until such amounts become due and
payable hereunder.
7.6. Notification of Certain Matters. Until the Closing, the Company and the Purchaser shall give prompt notice to each
other of any of the following which occurs, or of which it becomes aware, following the date of this Agreement: any fact,
circumstance or event that will or is reasonably expected to result in any of the conditions set forth in Article III becoming
incapable of being satisfied; provided that neither the Company nor the Purchaser shall be liable for errors in the information the
Company provides to the Purchaser pursuant to this Section 7.6, except to the extent based upon fraud by the Company.
7.7. Exclusive Dealing. During the period from the date of this Agreement to the earlier of (a) the Closing Date and (b) the
date this Agreement is terminated in accordance with its terms, the Company and each Stockholder shall not take, and shall cause
its Affiliates, stockholders, officers, directors, employees, agents, representatives, consultants, financial advisors, attorneys,
accountants and other agents to refrain from taking, any action to, directly or indirectly, encourage, initiate, solicit or engage in
discussions or negotiations with, or provide any information to, any Person, other than the Purchaser (and its Affiliates and
representatives), concerning any purchase of any capital stock of the Company (other than in connection with the exercise of any
Company Options outstanding on the date hereof) or any merger, asset sale, license of material assets owned by or exclusively
licensed to, and used or held for use by, the Company to a third party, recapitalization or similar transaction involving the Company
or any of its Assets and Property. The Company shall, and shall direct its representatives and Affiliates to, (A) immediately cease
and cause to be terminated all existing discussions or negotiations with any Person conducted heretofore with respect to any
transaction described in the preceding sentence and (B) promptly after the date hereof request the prompt return or destruction of all
confidential information previously furnished to such Person(s) for the purpose of evaluating such a possible transaction. The
Company and each Stockholder will notify the Purchaser as soon as practicable if any Person makes any proposal, offer, inquiry to,
or contact with, the Company or such Stockholder with respect to the foregoing and shall describe in reasonable detail the identity
of any such Person and, the substance and material terms of any such contact and the material terms of any such proposal.
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7.8. 280G Approvals. If required to avoid the imposition of Taxes under Section 4999 of the Code or the loss of deduction
under Section 280G of the Code with respect to any payment or benefit in connection with any of the transactions contemplated by
this Agreement, the Company shall (i) use commercially reasonable efforts to obtain from each Person who has a right to any
payments and/or benefits that could reasonably be deemed to constitute “parachute payments” (within the meaning of Section 280G
of the Code) a waiver, subject to the approval described in clause (ii), of such Person’s rights to such parachute payments (the
“Waived 280G Benefits”) so that all remaining payments and/or benefits applicable to such Person do not constitute “excess
parachute payments” (within the meaning of Section 280G of the Code) that would not be deductible under Section 280G of the
Code and (ii) solicit the approval by the Stockholders, to the extent and in a manner that complies with, Section 280G(b)(5)(B) of
the Code, of any Waived 280G Benefits and any “excess parachute payments” for which a waiver is not required. Prior to seeking
such waivers, and prior to soliciting such Stockholder approval, the Company shall provide drafts of such waivers and such
Stockholder approval materials to Purchaser for its review no fewer than three (3) days prior to seeking such approval and shall
consider Purchaser’s timely comments in good faith. Prior to the Closing, the Company shall deliver to Purchaser written
documentation that either (x) the approval by the Stockholders was solicited in conformity with Section 280G(b)(5)(B) of the Code,
and the requisite approval by the Stockholders was obtained, or (y) that the approval by the Stockholders was not obtained and that,
as a consequence, the Waived 280G Benefits shall not be made or provided. Notwithstanding the foregoing, this Section 7.8 shall
not be breached by reason of any “excess parachute payments” that occur (or could occur) due to any arrangements entered into by
or at the request of Purchaser, other than the Option Surrender Agreements and the Consulting Agreement.
7.9. Conduct of Business Pending Closing.
(a) During the period from the date of this Agreement until the earlier of the Closing Date or the termination of this
Agreement in accordance with its terms, the Company shall conduct its business (including its working capital and cash
management practices) in a manner consistent in all material respects with past practice of the Company except (i) as required by
applicable Law, (ii) to the extent deviation is required for the Company to comply with this Agreement or the Ancillary
Agreements or (iii) as set forth on Schedule 7.9, or (iv) for actions out of the Ordinary Course of Business for which the Company
receives the written consent of the Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed). Without
limiting the foregoing and except as contemplated by this Agreement, from the date of this Agreement until the earlier of the
Closing Date or the termination of this Agreement in accordance with its terms, the Company will:
(i)

maintain insurance for the Company reasonably comparable to that in effect immediately prior to the

date hereof;
(ii) comply in all material respects with all applicable Laws and obligations under Material Contracts of the
Company;
(iii) continue to make all filings, pay any fee, or otherwise act to maintain the ownership, validity, and
enforceability of Intellectual Property of the Company;
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(iv) use commercially reasonable efforts to preserve intact, in all material respects, (x) the business of the
Company and (y) the relationships of the Company with employees and third parties having business relationships with the
Company.
(b) Furthermore, except as set forth in Schedule 7.9 hereto, as required by applicable Law or as is expressly
permitted, required by the Company’s obligations under this Agreement or the Ancillary Agreements or consented to by the
Purchaser in writing (which consent shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement
until the earlier of the Closing Date or the termination of this Agreement in accordance with its terms, the Company will not,
without the prior written consent of the Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed), take
any of the following actions:
(1) subject any Assets or Properties to any Lien (other than any Permitted Lien);
(2) enter into, materially amend, terminate or waive a material right under any Material Contract;
(3) cancel or waive any claims or rights of material value, or sell, lease, license, transfer, assign,
distribute or otherwise dispose of any material Assets or Properties;
(4) dispose of or allow the lapse of any rights in, to or for the use of any Intellectual Property
used by the Company in its business (other than inbound non-exclusive “shrink wrap” or “clickwrap” software licenses
for software that is generally commercially available, and non-exclusive inbound licenses or restricted use provisions that
arise out of the purchase of off-the-shelf reagents or other products from suppliers or through catalogs);
(5)
(i) increase the compensation or benefits (including, but not limited to, wages, salaries,
bonuses or any other remuneration) payable to any director, officer, employee or individual independent contractor of the
Company, or (ii) enter into, terminate or amend the terms of any employment, engagement, compensation or incentive
Contract with any such person or Plan, in each case which would increase such individual’s annual compensation and
benefits by more than five percent (5%) in the aggregate;
(6) make any capital expenditure or commitment for additions to property, plant or equipment, or
lease agreement, which individually exceeds Twenty-Five Thousand Dollars ($25,000) or exceeds One Hundred
Thousand Dollars ($100,000) in the aggregate;
(7) make any change in any method of accounting or keeping its books of account or accounting
practices;
(1) except Liabilities incurred in the Ordinary Course of Business, incur any Liability in excess of
Twenty Five Thousand Dollars ($25,000),
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including, whether or not incurred in the Ordinary Course of Business, any material liability for nonperformance or
termination of any Material Contract;
(1) eliminate any reserves established on the Company’s books or change the method of accrual
unless there is any change of significant facts or circumstances pertaining to any reserves which would justify their
elimination;
(2) incur any Indebtedness in excess of Twenty Five Thousand Dollars ($25,000);
(3) acquire any business or Person, by merger or consolidation, purchase of substantial assets or
equity interests, or by any other manner, in a single transaction or a series of related transactions, or enter into any
Contract, letter of intent or similar arrangement (whether or not enforceable) with respect to the foregoing;
(4) prepare any Tax Returns relating to the Company in a manner which is inconsistent with the
past practice of the Company;
(5) make, change or revoke any Tax election, make any change (or file for or request any change)
in any method of Tax accounting, file any amended Tax Return, settle or compromise any Tax liability or any issue raised
in connection with any Tax Return, voluntarily approach any Taxing Authority in respect of prior year Taxes (including
through any voluntary disclosure process), consent to any claim or assessment related to any Taxes, or enter into any
closing or other agreement (including an extension or waiver of any statute of limitations) with any Governmental Entity
with respect to any Taxes or Tax Returns;
(6)
except as provided pursuant to Section 2.2(f) or in connection with the exercise of any
Company Options that constitute incentive stock options at least one (1) day prior to the Effective Time, issue, authorize
for issuance, sell or deliver (A) any capital stock of, or other equity or voting interest in, the Company or (B) any
securities convertible into, exchangeable for, or evidencing the right to subscribe for or acquire either (I) any equity or
voting interest in, the Company, or (II) any securities convertible into, exchangeable for, or evidencing the right to
subscribe for or acquire, any shares of the capital stock of, or other equity or voting interest in, the Company, in each case
other than (1) grants of Company Options pursuant to the Stock Option Plan as in effect on the date of this Agreement or
(2) the issuance of Company Common Stock upon the conversion or exercise of Company Options or Company Preferred
Stock;
(7) except for any Company Options that constitute incentive stock options, accelerate the vesting
terms of any Company Options outstanding as of the date of this Agreement;
(8)
except in connection with the exercise of Company Options constituting incentive stock
options at least one (1) day prior to the Effective Time, extend
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any promissory note or other debt instrument to any employee, officer, director, independent contractor or other service
provider;
(9) declare, pay or set aside for payment any dividend or other distribution (whether in cash,
stock or property or otherwise) in respect of any Shares, or redeem, purchase or otherwise acquire any Shares, any
securities convertible into or exchangeable for any Shares, or any options, warrants or other rights to purchase or
subscribe to any of the foregoing (and no dividends are or will be owed to any holder of Shares);
(10) amend the Organizational Documents of the Company;
(11) commence, participate or agree to commence or participate in any plan or arrangement for
the complete or partial dissolution, liquidation, merger, consolidation, restructuring, recapitalization, or other
reorganization of the Company (other than the Closing and the other transactions contemplated by this Agreement),
including any bankruptcy, winding up, examinership, insolvency or similar proceeding in respect of the Company;
(12)

negotiate, enter into, amend or extend any Contract with a labor union or other employee

(13)
terminations for cause);

terminate the employment or engagement of any officer or employee (other than for

representative body;

(14)
hire any officer, employee or individual independent contractor whose total annual
compensation exceeds One Hundred Thousand Dollars ($100,000);
(15)
accelerate or delay any payable or other Liability of the Company or any purchase of
inventory or materials, in each case other than in the Ordinary Course of Business;
(16) enter into any Contract (or any substantially related Contracts, taken together) that:
(1) provide for a research license, sublicense, partnership or other collaboration with
any biotechnology, pharmaceutical or similar company (“Collaboration Parties”) (it being understood that
Collaboration Parties shall not include academic or research institutions and companies that primarily perform
fee-for-service contract research or manufacturing services from which the Company receives only fee-forservice contract research or manufacturing services);
(2) provide for the out-license of any of the Company’s Intellectual Property to any
Third Party, other than any fee-for74

service agreements entered into in the Ordinary Course of Business that do not convey any rights in any
Intellectual Property generated as a result of the service conducted to a Third Party (it being expressly
understood that the Company shall not enter into any material transfer agreements with any Collaboration
Party); or
(3) involve payments to or from the Company of more than Twenty-Five Thousand
Dollars ($25,000) in any twelve (12) month period following the Closing other than in the Ordinary Course of
Business;
(17) enter into any Contract if the Closing or any of the other transactions contemplated by this
Agreement or the Company’s Organizational Documents or compliance by the Company with the provisions of this
Agreement or the Company’s Organizational Documents will conflict with, or result in any violation or breach of, or
default (with or without notice or lapse of time or both) under, or give rise to a right of, or result in, termination,
cancellation or acceleration of any material obligation or to a loss of a material benefit under, or result in the creation of
any Lien in or upon any of the properties or assets of the Company or the Purchaser or any of the Purchaser’s Affiliates
under, or give rise to any increased, additional or accelerated rights, payments or entitlements under, any provision of
such Contract;
(18) enter into any material Contract with any Affiliate of the Company, other than employment
agreements or a Contract that is on arms-length or better than arms-length terms and is negotiated in good faith by the
parties thereto;
(19) create or have any Subsidiary of the Company; or
(20) authorize any of, or commit, resolve or agree, whether in writing or otherwise, to take any
of, the actions prohibited in this Section 7.9(b).
(c) Nothing contained in this Agreement shall give the Purchaser, directly or indirectly, the right to control or direct
the operations of the Company prior to the Closing, to the extent such right would violate any Antitrust Laws or other applicable
Law. Prior to the Closing, the Company shall exercise, consistent with the terms and conditions of this Agreement, complete
control and supervision over its operations.
(d) During the period from the date of this Agreement until the earlier of the Closing Date or the termination of this
Agreement in accordance with its terms, except as contemplated by this Agreement, except as required by applicable Law, no
Stockholder that executes a counterpart signature page hereto shall sell, transfer, assign, exchange, hypothecate or make any other
disposition, or subject to a Lien (whether with or without consideration, whether voluntarily or involuntarily or by operation of
law), any Share or enter into an agreement to do any of the foregoing.
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7.10. Certain Pre-Closing Activities.
(a) The Company and the Purchaser shall take all commercially reasonable steps to promptly, but in any event on
or before the tenth (10th) Business Day after the date of this Agreement file or cause to be filed by its ultimate parent entity as that
term is defined in the HSR Act with the Federal Trade Commission and the Antitrust Division of the Department of Justice,
pursuant to the HSR Act, any required Notification and Report Forms (the “HSR Filing”) with respect to the transactions
contemplated by this Agreement in substantial compliance with the requirements of the HSR Act, and such Parties shall furnish to
each other such information and assistance as the other Party may reasonably request in connection with the preparation of its HSR
Filing. The Purchaser and the Company shall take all commercially reasonable steps to: (a) comply in a timely manner with any
reasonable request under any Antitrust Laws for additional information, documents, or other material received by the Purchaser, the
Company, or any of their Affiliates from the Federal Trade Commission or the Antitrust Division of the Department of Justice or
any other Governmental Entity in respect of such filings, the Merger, or the other transactions contemplated hereby; and (b)
cooperate with each other in connection with resolving any “Second Request” under the HSR Act or, any similar request for
additional information made by any other agency or Governmental Entity under Antitrust Laws or any investigation or other
inquiry of any such agency or other Governmental Entity under any Antitrust Laws with respect to any such filing, the Merger, or
the other transactions contemplated hereby. The Purchaser shall be entitled to coordinate all communications with Governmental
Entities regarding such Second Request or similar request, and such Parties shall inform each other: (i) prior to delivering any
material communication to a Governmental Entity, (ii) promptly after receiving any material communication from a Governmental
Entity, and (iii) before entering into any proposed understanding, undertaking, or agreement with any Governmental Entity
regarding any such filings, or the transactions contemplated hereby. Neither the Purchaser nor the Company shall participate in any
substantive telephonic or in-person meeting with any Governmental Entity in respect of any such filings, investigation, or other
inquiry without giving the other Party prior notice of the meeting to the extent practicable and, to the extent permitted by such
Governmental Entity, the opportunity to attend and participate; provided, however, that nothing herein shall preclude a Party from
participating in discussions with a Governmental Entity without participation by the other Party where the subject matter in the
reasonable judgment of that Party cannot be effectively discussed in the presence of the other Party (although in such case the other
Party’s outside counsel will be permitted to attend so long as he or she agrees to keep the participating Party’s non-public
information disclosed at such meeting on an outside counsel only basis). Without limiting the generality of the foregoing, the
Company and the Purchaser shall provide to each other (or the other’s respective advisors) upon request copies of all
correspondence between such Party and any Governmental Entity relating to the transactions contemplated by this Agreement. The
Purchaser and the Company may, as they deem advisable and necessary, designate any competitively sensitive materials provided
to the other under this Section 7.10 as “outside counsel only.” Such materials and the information contained therein shall be given
only to outside counsel of the recipient and will not be disclosed by such outside counsel to employees, officers, or directors of the
recipient without the advance written consent of the Party providing such materials. In addition, subject to applicable Law, the
Company and the Purchaser will consult and cooperate with each other in connection with any analyses, appearances,
presentations, memoranda, briefs, arguments, and proposals made or submitted to any
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Governmental Entity regarding the transactions contemplated by this Agreement by or on behalf of any Party.
(a) Notwithstanding anything to the contrary, neither the Purchaser nor any of its Affiliates will be required to
agree to any prohibition, limitation, divestiture or other requirement that would (i) limit or otherwise adversely affect the right of
Purchaser (or any Affiliate thereof) to own or vote any shares of equity interests in the Company, control the Company, or operate
all or any portion of the business of the Company or (ii) require or compel the Company, Purchaser or any Affiliate of Purchaser to
dispose of all or any portion of its properties or assets.
7.11. Stockholder Notice and Consents.
(a) No later than five (5) Business Days following the date hereof, the Company shall prepare and send to all
Stockholders who have not duly consented in writing to, or voted in favor of the Merger, notice (the “Stockholder Notice”) of (i)
the Stockholder Approval and (ii) applicable appraisal rights pursuant to Section 262 of the DGCL. The Stockholder Notice shall
comply with all applicable Laws and regulations, including the DGCL, and be accompanied by all information required by the
DGCL. The Company shall submit a draft of the Stockholder Notice to the Purchaser for review and comment a reasonable period
of time (but no less than three (3) Business Days) prior to mailing and shall incorporate therein any reasonable changes or
comments that the Purchaser may reasonably request.
7.12. Indemnification of Officers and Directors.
(a) From and after the Effective Time until the sixth (6th) anniversary thereof, the Purchaser shall (i) cause the
Surviving Corporation to fulfill and honor in all respects to the fullest extent available under applicable Law the obligations of the
Company pursuant to any indemnification provisions under the Organizational Documents of the Company as in effect on the date
of this Agreement and pursuant to any indemnity agreements between the Company and each Person who is now, or has been at
any time prior to the date of this Agreement or becomes prior to the Effective Time, an officer or director of the Company, as in
effect on the date of this Agreement and made available by the Company to Purchaser prior to the date hereof and (ii) cause the
Organizational Documents of Merger Sub and the Surviving Corporation to contain the same (or substantially similar) provisions
with respect to indemnification and exculpation from liability set forth in the Company’s Organizational Documents on the date of
this Agreement, which provisions shall not be amended, repealed or otherwise modified after the Effective Time in any manner that
could adversely affect the rights thereunder of any Person who is now, or has been at any time prior to the date of this Agreement or
who becomes prior to the Effective time, an officer or director of the Company (the “D&O Indemnified Parties”).
(b)
Prior to the Closing, the Company shall obtain, and the costs and expenses thereof shall be included as
Transaction Expenses, prepaid “tail” or other insurance policies with respect to directors’ and officers’ liability insurance with
respect to acts or omissions existing or occurring at or prior to the Effective Time in an amount and scope at least as favorable as
the coverage applicable to directors and officers as of the Effective Time under the Company’s directors’ and officers’ liability
insurance policy, for a period of six (6) years after the Effective Time.
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(c) This Section 7.12 shall survive the consummation of the Merger and the Effective Time, is intended to benefit
and may be enforced by the Company, the Purchaser, the Surviving Corporation and the D&O Indemnified Parties, and shall be
binding on all successors and assigns of the Purchaser and the Surviving Corporation.
If the Purchaser or the Surviving Corporation or any of their successors or assigns (i) consolidates with or merges into any other
Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers or
conveys all or substantially all of their assets and Intellectual Property to any person, then, and in each such case, to the extent
necessary, proper provision shall be made so that the successors and assigns of the Purchaser or the Surviving Corporation, as the
case may be, shall assume the obligations set forth in this Section 7.12.
Article VIII
INDEMNIFICATION
8.1. Indemnification by the Participating Holders. Subject to the limits set forth in this Article VIII, from and after the
Closing, each Participating Holder shall severally (according to such Participating Holder’s Indemnification Pro Rata Percentage),
and not jointly and severally (except with respect to clauses (c) and (d) below, with respect to which each Participating Holder shall
indemnify as specified herein solely with respect to matters relating to itself), indemnify, defend and hold harmless the Purchaser
and each of the Purchaser’s stockholders, Affiliates, officers, controlling Persons, agents, representatives, directors, employees,
successors and assigns (the Purchaser and such Persons are collectively hereinafter referred to as the “Purchaser Indemnified
Persons”), from and against any and all Losses that such Purchaser Indemnified Persons may suffer, sustain, incur or become
subject to, arising out of, caused by or directly or indirectly relating to:
(a) (i) any fraud by the Company in connection with this Agreement or the Merger or the other transactions
contemplated hereby or (ii) any inaccuracy of any representation or warranty of the Company set forth in Article V of this
Agreement or in any certificate, agreement or other document delivered pursuant hereto (in each case, except for the
representations and warranties set forth in Section 5.5, 5.11(b), the second sentence of Section 5.15(f), the fifth clause of Section
5.17(b) and the third to last sentence of Section 5.19 of this Agreement, assuming that all qualifications contained in this
Agreement and each such certificate, agreement or other document delivered pursuant hereto as to materiality, including the words
“material”, “materially”, “Material Adverse Effect”, and all similar phrases and words were deleted therefrom);
(b) the breach or non-fulfillment of any covenant, undertaking, agreement or other obligation of the Company
under this Agreement, or any certificate, agreement or other document delivered pursuant hereto;
(c) any fraud or any inaccuracy of any representation or warranty of such Participating Holder in such Participating
Holder’s Letter of Transmittal or Option Surrender Agreement (assuming that all qualifications contained in such Letter of
Transmittal or Option Surrender Agreement as to materiality, the words “material” and “materially” and all similar phrases and
words were deleted therefrom);
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(d) the breach or non-fulfillment of any covenant, undertaking, agreement or other obligation of such Participating
Holder under such Participating Holder’s Letter of Transmittal or Option Surrender Agreement;
(e)
(i) the exercise of appraisal rights under Section 262 of the DGCL by any Stockholder or payment of any
amounts to any Stockholder in excess of the applicable Merger Consideration to be paid to such Stockholder hereunder or (ii) the
payment of any amounts in respect of Company Options to any holder of Company Options that neither exercised such holder’s
Company Options prior to Closing nor entered into an Option Surrender Agreement to the extent that such payment is in excess of
the amounts that such holder of Company Options would have received at Closing under an Option Surrender Agreement; or
(f) any claims under Section 7.5(a) for indemnification or in respect of breaches of a covenant therein.
8.2. Indemnification by the Purchaser. Subject to the limits set forth in this Article VIII, from and after the Closing, the
Purchaser shall indemnify, defend and hold harmless each of the Participating Holders and each of their respective stockholders,
Affiliates, officers, controlling Persons, agents, representatives, directors, employees, successors and assigns (such Persons are
hereinafter collectively referred to as the “Participating Holder Indemnified Persons”), from and against any and all Losses that
such Participating Holder Indemnified Persons may suffer, sustain, incur or become subject to arising out of, caused by or directly
or indirectly relating to: (a) (i) any fraud by the Purchaser in connection with this Agreement or the Merger or the other transactions
contemplated hereby or (ii) any inaccuracy of any representation or warranty of the Purchaser in Article VI of this Agreement or in
any certificate, agreement or other document delivered pursuant hereto (in each case, assuming that all qualifications contained in
this Agreement and each such certificate, agreement or other document delivered pursuant hereto as to materiality, including the
words “material”, “materially”, “material adverse effect”, and all similar phrases and words were deleted therefrom); (b) the breach
or non-fulfillment of any covenant, undertaking, agreement or other obligation of the Purchaser under this Agreement or in any
certificate, agreement or other document delivered pursuant hereto or (c) the Purchaser’s share of Transfer Taxes set forth in
Section 4.4.
8.3. Survival of Representations and Warranties; Threshold and Deductible.
(a) The representations and warranties contained in this Agreement (other than the Fundamental Representations),
or in any certificate or document delivered pursuant hereto, and the right to indemnity pursuant to Section 8.1(a) in connection
therewith, shall survive the Closing and shall remain in full force and effect thereafter for a period of fifteen (15) months after the
Closing Date (the “Expiration Date”) and shall thereupon terminate and be of no further force or effect;
(b) The representations and warranties contained in Section 5.9 (Tax Matters) and any claims under Section 7.5(a)
for indemnification or in respect of breaches of a covenant therein, and the rights to indemnity pursuant to Section 8.1(a), Section
8.1(f) and Section 8.2, respectively, in connection therewith, shall survive the Closing and shall remain in full force and
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effect until the date that is sixty (60) days after the expiration of the statute of limitations period applicable to the matters covered
thereby;
(c) The Fundamental Representations (other than Section 5.9 (Tax Matters) and the right to indemnity pursuant to
Section 8.1(a) in connection therewith), shall survive the Closing and remain in full force and effect until the date that is seven (7)
years following the Closing;
(d) All other claims for indemnification pursuant to Section 8.1 may be made at any time until the date that is sixty
(60) days after the expiration of the statute of limitations period applicable to the matters covered thereby. Notwithstanding the
foregoing, none of the covenants or agreements contained in this Agreement or any agreement delivered pursuant hereto shall
survive the Closing Date other than those which by their terms contemplate performance after the Closing Date, which shall
survive the Closing in accordance with their terms; provided, however, that claims for indemnification pursuant to Section 9.1 in
connection with breaches of such covenants or agreements to be performed prior to or at the Closing may be made at any time after
the Closing until the Expiration Date.
(e)
Each Indemnified Party shall give written notice to the respective Indemnifying Party of any claim for
indemnification pursuant to this Article VIII or Section 7.5(a); provided, however, that failure to provide such notice shall not
affect such Indemnified Party’s right to indemnification hereunder unless and only to the extent the Indemnifying Party was
actually prejudiced by such failure to deliver notice. Any claim for indemnification made in writing by the Indemnified Party on or
prior to the expiration of the applicable survival period shall survive until such claim is finally and fully resolved.
8.4. Limitation on Indemnification.
(a) Except as set forth in Section 8.4(c), no Purchaser Indemnified Person shall be entitled to any recovery pursuant
to Section 8.1(a) if:
(i) with respect to any individual claim under Section8.1(a), the amount of Losses under such claim is less
than Fifty Thousand Dollars ($50,000) (the “Individual Claim Threshold” and any such Loss that is disregarded pursuant to this
clause (i), a “Non-Qualified Loss”), after which, subject to clause (ii) of this Section 8.4(a), the Purchaser Indemnified Person shall
be indemnified for the full amount of all Losses with respect to such claim and not only those in excess of such Individual Claim
Threshold; and
(ii)
unless and until the aggregate amount of Losses (including Non-Qualified Losses) for which the
Purchaser Indemnified Person is otherwise entitled to indemnification pursuant to Section 8.1(a) exceeds One Million Fifty
Thousand Dollars ($1,050,000) (the “Deductible”) (at which point the Purchaser Indemnified Persons shall be indemnified for only
those Losses in excess of the Deductible).
(b) At the time of recovery by a Purchaser Indemnified Person under any indemnification claim under Section
8.1(a), except as set forth in Section 8.4(c), the maximum aggregate recovery by all Purchaser Indemnified Persons pursuant to
Section 8.1(a) shall not exceed
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an amount equal to twelve and one half percent (12.5%) of the aggregate proceeds paid to the Participating Holders under this
Agreement, at the time of such recovery.
(c) Notwithstanding any provision herein to the contrary, but subject to limitations on recovery set forth in Section
8.6, (i) the restrictions and limitations set forth in Sections 8.4(a) and 8.4(b), shall not be applicable to claims based upon fraud or
arising under any breach of a Fundamental Representation or under Section 7.5(a) for indemnification or in respect of breaches of a
covenant therein; provided, however, that in no event shall any Participating Holder be liable hereunder for any amount in excess
of such Participating Holder’s Indemnification Pro Rata Percentage of the proceeds paid to the Participating Holders pursuant to
this Agreement, other than claims pursuant to Sections 8.1(c) or 8.1(d) with respect to such Participating Holder, for which each
Participating Holder’s liability hereunder shall not exceed the proceeds paid to such Participating Holder pursuant to this
Agreement.
(d) The amount of any and all Losses subject to indemnification pursuant to Section 8.4 or this Article VIII shall be
determined net of any indemnity, contribution or other similar payment actually received by such Indemnified Person with respect
to such Losses (less the reasonable costs of recovery incurred by such Purchaser Indemnified Person in connection therewith).
(a)
The Purchaser shall, and shall cause each of its Affiliates (including the Surviving Corporation) to use
commercially reasonable efforts to mitigate any of its Losses (except for Losses relating to Taxes) that the Purchaser Indemnified
Persons may recover pursuant to this Article VIII solely to the extent required by common law.
(b) Notwithstanding any other provision of this Agreement, (i) no Losses shall be recoverable under this Article
VIII or otherwise under this Agreement that constitute (x) punitive or special damages or (y) consequential or indirect damages that
are not the reasonably foreseeable result of the matter that gave rise thereto or the matter for which indemnification is sought
hereunder, except, in the case of each of the foregoing clauses (x) and (y), punitive, special, consequential, or indirect damages
owed to a Third Party in connection with a Third Party Claim, and (ii) the amount of any Loss subject to recovery under this Article
VIII and Section 7.5(a) shall be calculated net of any amounts specifically accrued or reserved for in the Closing Balance Sheet or
otherwise taken into account in the calculation of the Adjusted Closing Consideration.
8.5. Indemnification Procedure. Promptly after the incurrence of any Losses by any Purchaser Indemnified Person or
Participating Holder Indemnified Person (an “Indemnified Party”), or receipt by an Indemnified Party of notice of a Third Party
Claim for which such Indemnified Party is entitled to indemnification pursuant to Section 8.1 or 8.2 (an “Indemnifiable Claim”),
such Indemnified Party will give the Indemnification Control Person written notice thereof (an “Indemnification Notice”);
provided, however, that delay or failure to so notify the Indemnification Control Person shall only relieve the Indemnifying Party of
its obligations to the extent, if at all, that it is materially prejudiced by reasons of such delay or failure. Such notice by the
Indemnified Party shall describe the Indemnifiable Claim in reasonable detail, shall include copies of all material written evidence
thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the
Indemnified Party. The Indemnification Control
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Person shall have a period of thirty (30) days within which to respond to such Indemnification Notice. If the Indemnification
Control Person accepts responsibility for the entirety of such Indemnifiable Claim within such thirty (30) day period, the
Indemnification Control Person shall be entitled to compromise or defend, at its own expense and by counsel chosen by the
Indemnification Control Person and reasonably satisfactory to the Indemnified Party, such matter; provided, however, that
notwithstanding any other provision in this Section 8.5 to the contrary, Section 7.5(f) shall be the exclusive provision governing
procedures relating to indemnification if such Indemnifiable Claim is a Tax Claim. If the Indemnification Control Person rejects
responsibility for the matter set forth in an Indemnification Notice in whole or in part or does not respond within thirty (30) days
after receiving such Indemnification Notice, the Indemnified Party shall be free to pursue, without prejudice to any of its rights
hereunder, such remedies as may be available to the Indemnified Party under applicable Law at the Indemnifying Party’s expense.
The Indemnified Party agrees to cooperate fully with the Indemnification Control Person and its counsel in the defense against any
such Indemnifiable Claim. In any event, the Indemnified Party shall have the right to participate in a non-controlling manner and at
its own expense in the defense of such Indemnifiable Claim. The Indemnification Control Person shall not enter into a settlement of
such Indemnifiable Claim without the prior written consent of the Indemnified Party (not to be unreasonably withheld, conditioned
or delayed), and until such consent is obtained the Indemnification Control Person shall continue the defense of such Indemnifiable
Claim. If a firm offer is made to settle an Indemnifiable Claim (a) that is not a Tax Claim, (b) that does not involve any admission
of liability or wrongdoing by any Indemnified Party or its Affiliates or the creation of financial or other obligation on the part of the
Indemnified Party or its Affiliates, (c) provides for the unconditional release of each Indemnified Party from all liabilities and
obligations in connection with such Indemnifiable Claim, (d) does not involve injunctive relief binding upon the Indemnified Party
or any of its Affiliates, and (e) such settlement does not encumber any of the material assets of any Indemnified Party or impose
any restriction or condition that would apply to or materially affect any Indemnified Party or the conduct of any Indemnified
Party’s business, and the Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give written
notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to such firm offer within thirty (30) days after
its receipt of such notice, and also fails to assume defense of such Indemnifiable Claim, the Indemnifying Party may settle the
Indemnifiable Claim upon the terms set forth in such firm offer to settle such Indemnifiable Claim. If the Indemnified Party has
assumed the defense pursuant to this Section 8.5, it shall not agree to any settlement without the written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or delayed). Notwithstanding any provisions in
this Section 8.5 to the contrary, the Indemnification Control Person shall not be entitled to assume or continue control of the
defense of any Indemnifiable Claim if (A) such Indemnifiable Claim relates to or arises in connection with any governmental
proceeding, action, indictment, allegation or investigation; (B) such Indemnifiable Claim relates primarily to Intellectual Property;
(C) such Indemnifiable Claim seeks an injunction or equitable relief against the Indemnified Party; (D) the Indemnified Party has
been advised in writing by counsel that a reasonable likelihood exists of a conflict of interest between the Indemnifying Party and
the Indemnified Party; or (E) the Indemnification Control Person fails to defend such Indemnifiable Claim in good faith. If the
Indemnified Party controls the defense of any Indemnifiable Claim, the Indemnified Party shall be entitled to be reimbursed by the
Indemnifying Party for its reasonable defense costs as such costs are incurred.
82

8.6. Escrow Fund; Limitation on Remedies.
(a) Notwithstanding any provisions contained in this Agreement to the contrary, except as provided in Section
10.5(b) (Holder Representative) and Section 10.11 (Specific Performance) or in respect of claims based upon fraud,
indemnification pursuant to the provisions of this Article VIII or Section 7.5(a) shall be the sole and exclusive remedy for any
claim under this Agreement, the Merger or the other transactions contemplated by this Agreement.
(b) Notwithstanding any provisions contained in this Agreement, except in respect of claims (x) based upon fraud
or arising under any breach of a Company Fundamental Representation, (y) under Sections 8.1(c) or (d), or (z) under Section 7.5(a)
for indemnification or in respect of breaches of a covenant therein, recovery against the Escrowed Funds and the Purchaser’s right
to set-off under Section 8.9 shall be the Purchaser Indemnified Persons’ sole and exclusive remedies for any such claim for
indemnification under this Article VIII.
(c) Any and all amounts payable to Purchaser Indemnified Persons as a result of any claim for indemnification
under this Article VIII (other than Sections 8.1(c) or (d)) shall be satisfied (x) first out of the Escrowed Funds, if any, (y) thereafter,
and only in respect of any portion of indemnifiable Losses in excess of the Escrowed Funds, if any, from the Purchaser’s right to
set-off under Section 8.9 and (z) thereafter, solely in respect of claims based upon fraud or arising under any breach of a Company
Fundamental Representation or Stockholder Fundamental Representation or under Section 7.5(a) for indemnification or in respect
of breaches of a covenant therein, directly by the Participating Holders.
(d) Any and all amounts payable to the Purchaser Indemnified Persons as a result of any claim for indemnification
under Sections 8.1(c) or (d), shall be paid directly by the applicable Participating Holders to the Purchaser, by wire payment of
immediately available funds. Notwithstanding any provisions contained in this Agreement to the contrary, the limitations to
indemnification set forth in this Agreement shall not affect in any manner (and shall not apply to) any claims against a Participating
Holder based upon fraud by such Participating Holder.
(e) The indemnification provisions set forth in this Article VIII are intended as a bargained-for contractual remedy
for the Indemnified Parties, contain all of the terms and provisions that the Parties intend be applied in any connection with any
claim or action for indemnification pursuant to this Article VIII and are intended to be enforced without regard to principles of
breach of contract or other Law that would result in a broader or narrower remedy.
8.7.
Adjustment to Purchase Price. To the extent permitted by applicable Law, any indemnification payment made
pursuant to this Agreement shall be treated as an adjustment to the Adjusted Closing Consideration for Tax purposes.
8.8. Right to Bring Actions; No Contribution. Notwithstanding any provision in this Article VIII or elsewhere in this
Agreement to the contrary, only the Holder Representative shall have the right, power and authority to commence any action, suit
or proceeding after the Closing, by and on behalf of any or all Participating Holders, against the Purchaser or the Surviving
Corporation or any other Indemnifying Party in connection with this Agreement and the Escrow
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Agreement and the transactions contemplated hereby and thereby, and in no event shall any Participating Holder himself, herself or
itself have the right to commence any action, suit or proceeding against the Purchaser or the Surviving Corporation, or any other
Indemnifying Party in such connection. By virtue of the adoption of this Agreement and the approval of the Merger by the
Stockholders, each Participating Holder (regardless of whether or not such Participating Holder votes in favor of the adoption of
the Agreement and the approval of the Merger, whether at a meeting or by written consent in lieu thereof) shall be deemed to have
waived, and shall be deemed to have acknowledged and agreed that such Participating Holder shall not have and shall not exercise
or assert (or attempt to exercise or assert), any right of contribution, right of indemnity or other right or remedy against the
Surviving Corporation in connection with any indemnification obligation or any other liability to which he may become subject
under or in connection with this Agreement or the related facts and circumstances underlying any such indemnification obligation
or other liability.
8.9. Set-Off. In addition to all other remedies contemplated herein, subject to the limitations on recovery set forth in
Section 8.4(a), the Purchaser may set off, deduct or retain any amount due or payable to the Purchaser in respect of any claim (for
indemnification) against the Participating Holders under Section 8.1 against any obligation of the Purchaser to pay any unpaid
Milestone Payment; provided, however, that, with respect to each Milestone Payment, the Purchaser shall not set off, deduct or
retain Losses from such Milestone Payment (a) in the case of a claim arising from or under a Section 8.1(c) or Section 8.1(d), in
excess of such Participating Holder’s Participating Holder Percentage of such Milestone Payment or (b) in the case of any other
claim for indemnification under Sections 8.1, in excess of 15% of the aggregate amount of such Milestone Payment, except in the
case of a claim arising from or under (i) a breach of any Fundamental Representation, (ii) fraud or (iii) Section 7.5(a) for
indemnification or in respect of breaches of a covenant therein or; provided, further, however, that Purchaser may carry-forward
and set-off against a future Milestone Payment the amount of any Losses not deducted from a previous Milestone Payment as a
result of the limitations set forth in this Section 8.9 which carry-forward amount shall not exceed 15% of such future Milestone
Payment (taken together with any other set-off against such future Milestone Payment) unless such Losses result from (a) a claim
arising from or under Section 9.1(c) or Section 9.1(d), in which case such carry-forward amount shall not exceed such Participating
Holders’ Participating Holder Percentage of such future Milestone Payment (taken together with any other set-off against such
future Milestone Payment) or (b) a claim arising from or under (i) a breach of any Fundamental Representation, (ii) fraud or (iii)
Section 7.5(a) for indemnification or in respect of breaches of a covenant therein.
Article IX
TERMINATION
9.1. Termination. This Agreement may be terminated at any time prior to the Effective Time:
(a) by the mutual written consent of the Company and the Purchaser;
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(b) by the Company or the Purchaser by written notice to the other Party, if any Governmental Order shall have
been issued that restrains, enjoins or otherwise prohibits the transactions contemplated by this Agreement, and such Governmental
Order shall have become final and nonappealable; provided, however, that the right to terminate this Agreement under this Section
9.1(b) shall not be available to a Party if such Governmental Order was primarily due to the failure of such Party to perform any of
its covenants or agreements under this Agreement;
(c) by the Company or the Purchaser by written notice to the other Party, if the Closing has not occurred on or prior
to the date that is ninety (90) days from the date of this Agreement (the “Initial Outside Date”); provided, however, that (i) the right
to terminate this Agreement under this Section 9.1(c) shall not be available to Purchaser if the failure of Purchaser to fulfill or
breach by Purchaser of any obligation under this Agreement has been the cause of, or resulted in the failure of the Closing to occur
on or before the Initial Outside Date and shall not be available to the Company if the failure of the Company or any Participating
Holder to fulfill or breach by the Company or any Participating Holder of any obligation under this Agreement has been the cause
of, or resulted in, the failure of the Closing to occur on or before the Initial Outside Date, and (ii) if any required HSR or other
antitrust approvals, waiting period expirations or terminations, or clearances have not been obtained by the Initial Outside Date
such date shall be extended for an additional sixty (60) days unless the Company and the Purchaser mutually agree in writing that
the Initial Outside Date should not be so extended;
(d) by the Purchaser by written notice to the Company, if the Company has breached any of its representations,
warranties or covenants contained in this Agreement, which breach (i) would give rise to a failure of a condition set forth in Section
3.2(a) or Section 3.2(b) (other than as a result of a material breach by Purchaser of any of its obligations under this Agreement) and
(ii) has not been cured by the Company within twenty (20) days after the giving of written notice thereof from the Purchaser;
(e) by the Purchaser by written notice to the Company, if the Company has not delivered evidence of the receipt of
Stockholder Approval to the Purchaser within twenty-four (24) hours after the execution and delivery of this Agreement; or
(f) by the Company by written notice to the Purchaser, if the Purchaser has breached any of its representations,
warranties or covenants contained in this Agreement, which breach (i) would give rise to a failure of a condition set forth in Section
3.3(a) or Section 3.3(b) (other than as a result of a material breach by the Company or any Participating Holder of any of its
obligations under this Agreement) and (ii) has not been cured by the Purchaser within twenty (20) days after the giving of written
notice thereof from the Company.
9.2.
Effect of Termination. In the event of the termination of this Agreement in accordance with Section 9.1, this
Agreement shall thereafter become void and have no effect and no Party shall have any claim arising under this Agreement, except
for the obligations of the parties contained in this Section 9.2 and in Section 7.3 (Disclosures), Section 10.1 (Expenses), Section
10.2 (Notices), Section 10.5(b) (Holder Representative), Section 10.10 (Governing Law; Jurisdiction; Waiver of Jury Trial) and
Section 10.13 (Confidentiality), and except that nothing herein will relieve or release
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any Party from Liability or Losses for any willful breach of any representation, warranty, covenant or agreement set forth in this
Agreement prior to such termination.
Article X
MISCELLANEOUS
10.1. Expenses. Whether or not the Merger and the other transactions contemplated by this Agreement are consummated,
and except as otherwise set forth in this Agreement, each of the Company, Purchaser and Merger Sub shall bear its own fees and
expenses incurred or owed in connection with the Merger, this Agreement and the other transactions contemplated hereby; provided
that (a) Purchaser, on the one hand, and the Participating Holders, on the other hand, shall each bear 50% of the fees and expenses
of the Escrow Agent, and, for the avoidance of doubt, the 50% paid by the Participating Holders at Closing for the fees and expense
of the Escrow Agent shall be considered “Transaction Expenses” under this Agreement; (b) the Participating Holders shall bear the
fees and expenses of the Holder Representative in accordance with the terms of Section 10.5; and (c) Purchaser shall bear all fees
and expenses of the Paying Agent.
10.2. Notices.
(a) All notices, requests, demands and other communications given hereunder (collectively, “Notices”) shall be in
writing and delivered personally or by overnight courier to the Parties at the following addresses or sent by facsimile, with
confirmation received, to the facsimile number specified below:
If to the Company at:
BeneVir Biopharm, Inc.
1330 Piccard Drive, Suite 101
Rockville, MD 20850
Attention:
Facsimile:
Email:
with a copy (which shall not constitute notice) to:
Hogan Lovells US LLP
100 International Drive
Suite 2000
Baltimore, MD 21202
Attention: William I. Intner
Facsimile: (410) 659-2701
Email: william.intner@hoganlovells.com
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If to the Purchaser or Merger Sub at:
Janssen Biotech, Inc.
800/850 Ridgeview Drive
Horsham, PA 19044
Facsimile: (215) 325-4179
and
Johnson & Johnson Law Department
Attention: General Counsel, Pharmaceuticals
Office of the General Counsel
One Johnson & Johnson Plaza
New Brunswick, New Jersey 08933
Facsimile: (732) 524-2788
with a copy (which shall not constitute notice) to:
Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199
Attention: Christopher D. Comeau
Facsimile:
Email: christopher.comeau@ropesgray.com
If to the Holder Representative at:
Shareholder Representative Services LLC
950 17th Street, Suite 1400
Denver, CO 80202
Attention: Managing Director
Email: deals@srsacquiom.com
Facsimile: (303) 623-0294
Telephone: (303) 648-4085
with a copy (which shall not constitute notice) to:
Hogan Lovells US LLP
100 International Drive
Suite 2000
Baltimore, MD 21202
Attention: William I. Intner
Facsimile: (410) 659-2701
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Email: william.intner@hoganlovells.com
(b) All Notices shall be deemed delivered when actually received if delivered personally or by overnight courier,
sent by facsimile (if confirmed by machine generated receipt), addressed in accordance with Sections 10.2(a). Each of the Parties
shall hereafter notify the other in accordance with this Section 10.2 of any change of address or facsimile number to which Notices
are to be sent.
10.3. Counterparts. This Agreement may be executed simultaneously in one or more counterparts, and by different parties
hereto in separate counterparts, each of which when executed shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.
10.4. Entire Agreement. This Agreement (including all schedules and exhibits hereto) and the Ancillary Agreements
constitute the entire agreement among the Parties and their respective Affiliates with respect to the subject matter hereof and
thereof and supersedes all prior agreements and understandings among the Parties hereto and/or their respective Affiliates, oral or
written, with respect to the subject matter hereof and thereof.
10.5. Appointment of Holder Representative.
(a) By virtue of execution of a Letter of Transmittal, the adoption of this Agreement and the approval of the
Merger by the Stockholders, the Participating Holders hereby appoint Shareholder Representative Services LLC to act as the
Participating Holders’ true and lawful representative, attorney-in-fact, agent and proxy (the “Holder Representative”) under this
Agreement and the agreements ancillary hereto, with full power and authority, including power of substitution, to take all actions
on their behalf in connection with this Agreement and the agreements ancillary hereto, including acting in the name of and for and
on behalf of such Participating Holders (i) to amend or waive any provision of this Agreement or the Escrow Agreement, (ii) to
review and accept or dispute the Closing Balance Sheet pursuant to Section 4.2, (iii) to handle, control and resolve, including by
compromise with the Purchaser and Merger Sub, all indemnification claims pursuant to Article VIII, and (iv) to do all other things
and to take all other action under or related to this Agreement and the Escrow Agreement that the Holder Representative may
consider necessary or proper to effectuate the transactions contemplated hereby and thereby and to resolve any dispute with the
Purchaser over any aspect of this Agreement and, on behalf of such Participating Holders, to enter into any agreement to effectuate
any of the foregoing which shall have the effect of binding such Participating Holders as if such Participating Holders had
personally entered into such an agreement. This appointment and power of attorney shall be deemed as coupled with an interest and
all authority conferred hereby shall be irrevocable and shall not be subject to termination by operation of law, whether by the death
or incapacity or liquidation or dissolution of any Participating Holder or the occurrence of any other event or events. The Holder
Representative may resign at any time.
(b) The Holder Representative will incur no liability of any kind with respect to any action or omission by the
Holder Representative in connection with its services pursuant to this Agreement and any agreements ancillary hereto (including
the Escrow Agreement), except in the event of liability directly resulting from the Holder Representative’s gross negligence or
willful misconduct. The Holder Representative shall not be liable for any action or omission pursuant to the advice of counsel. The
Participating Holders shall indemnify, defend and hold harmless the
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Holder Representative from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees,
costs and expenses (including the fees and expenses of counsel and experts and their staffs and all expense of document location,
duplication and shipment) (collectively, “Representative Losses”) arising out of or in connection with the Holder Representative’s
execution and performance of this Agreement and any agreements ancillary hereto, in each case as such Representative Loss is
suffered or incurred; provided, that in the event that any such Representative Loss is finally adjudicated to have been directly
caused by the gross negligence or willful misconduct of the Holder Representative, the Holder Representative will reimburse the
Participating Holders the amount of such indemnified Representative Loss to the extent attributable to such gross negligence or
willful misconduct. If not paid directly to the Holder Representative by the Participating Holders, any such Representative Losses
may be recovered by the Holder Representative from (i) the funds in the Representative Reimbursement Set-Aside, (ii) the
Escrowed Funds only to the extent such funds are otherwise available for distribution to Participating Holders pursuant to this
Agreement and the Escrow Agreement, and (iii) any Milestone Payments at such time as any such amounts would otherwise be
distributable to the Participating Holders; provided, that while this section allows the Holder Representative to be paid from the
aforementioned sources of funds, this does not relieve the Participating Holders from their obligation to promptly pay such
Representative Losses as they are suffered or incurred, nor does it prevent the Holder Representative from seeking any remedies
available to it at law or otherwise. In no event will the Holder Representative be required to advance its own funds on behalf of the
Participating Holders or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on
liability or indemnification obligations of the Participating Holders set forth elsewhere in this Agreement are not intended to be
applicable to the indemnities provided to the Holder Representative under this section. The foregoing indemnities will survive the
Closing, the resignation or removal of the Holder Representative or the termination of this Agreement.
(c) Each Participating Holder agrees that the Holder Representative may consult with counsel chosen by Holder
Representative and shall have full and complete authorization in good faith to act or refrain from acting in accordance with the
opinion of such counsel. The Holder Representative may rely and shall be protected in acting, or refraining from acting, upon any
written notice, instruction or request furnished to the Holder Representative hereunder and reasonably believed by the Holder
Representative to be genuine and to have been signed or presented by the proper party or parties.
(d) The Holder Representative shall have the full power to execute and deliver the Escrow Agreement and shall
have all of the rights and shall perform all of the obligations of the Holder Representative as set forth in the Escrow Agreement and
the Holder Representative shall have the exclusive right, power and authority, on behalf of all the Participating Holders, to pursue,
defend, and settle any indemnification claims pursuant to Article VIII hereof and to do all things and to take all other actions the
Holder Representative may consider necessary or proper to resolve any indemnification claims after the Closing Date.
(e) The Purchaser may rely and shall be protected in acting, or refraining from acting, upon any written notice,
instruction or request furnished to it hereunder or under the Escrow Agreement and reasonably believed by the Purchaser to be
genuine and to have been signed or presented by the Holder Representative as if such written notice, instruction or request had been
furnished to it by all the Participating Holders.
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(f) Upon the written agreement or consent of the Participating Holders representing a majority of the Participating
Holder Percentages, the Participating Holders shall be entitled to change the Holder Representative by delivery of a written notice
to such effect to the Purchaser at any time, and the Participating Holders covenant and agree to designate a replacement Holder
Representative as soon as practicable following the resignation or inability to serve of the then current Holder Representative.
(g) Except for this Agreement, the Letters of Transmittal the Written Consent, the SRS Confidentiality Agreement
and the SRS Engagement Letter, (i) the Holder Representative has not entered into (and will not after the date hereof, without the
prior consent of Purchaser, enter into) any Contract with any Participating Holder that (A) affects the decision-making authority of
the Holder Representative and (B) is directly and specifically related to the transactions contemplated by this Agreement and (ii)
the Participating Holders do not have in any Contract with the Holder Representative any requirements, prerequisites or veto rights
in connection with the Holder Representative’s fulfillment of its obligations or exercise of its rights under this Agreement.
Notwithstanding the foregoing, this Section 10.5(g) shall not apply to any agreements entered into after the date hereof between the
Holder Representative and one or more Participating Holders related to the Representative Reimbursement Set-Aside or otherwise
pertaining to the funding of expenses incurred by the Holder Representative (e.g., agreements by Participating Holders to
contribute additional funds to the Representative Reimbursement Set-Aside, expense contribution arrangements, etc.).
10.6. Headings. The headings contained in this Agreement and in the schedules and exhibits hereto are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
10.7.
Succession and Assignment; No Third-Party Beneficiary. Subject to the immediately following sentence, this
Agreement will be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted assigns,
each of which such successors and permitted assigns will be deemed to be a Party hereto for all purposes hereof. No Party may
assign, delegate or otherwise transfer either this Agreement or any of its rights, interests, or obligations hereunder without the prior
written approval of the other Parties; provided, however, that the Purchaser and/or Merger Sub may (a) assign any or all of its rights
and interests hereunder to one or more of its Affiliates or in a Rights Transfer Event to any Person and (b) designate one or more of
its Affiliates to perform its obligations hereunder, in each case, so long as no such assignment shall limit, affect or relieve the
assignor from any liability hereunder unless, in the case of a Rights Transfer Event, the acquirer in connection with such
assignment agrees to assume all of Purchaser’s obligations under Section 4.7 in a writing enforceable by the Holder Representative.
Except as expressly provided herein, this Agreement is for the sole benefit of the Parties, their permitted successors and assignees
and the Indemnified Parties (with the Indemnified Parties, with respect to Article VIII, and the D&O Indemnified Parties, with
respect to Section 7.12, being express third party beneficiaries) and nothing herein expressed or implied will give or be construed to
give any Person, other than the Parties and such successors and assignees, any legal or equitable rights hereunder. Notwithstanding
the anything in this Section 10.7 to the contrary, Section 10.5 (Holder
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Representative) shall be binding upon, and enforceable by the Holder Representative against, the Participating Holders.
10.8. Amendments, Modifications and Waivers. The Parties hereto may amend or modify this Agreement (a) prior to the
Closing, only with a written instrument executed by the Purchaser and the Company or (b) after the Closing, only with a written
instrument executed by the Purchaser and the Holder Representative. No waiver of any provision of this Agreement shall be
deemed or shall constitute a waiver of any other provision hereof (whether or not similar), shall constitute a continuing waiver
unless otherwise expressly provided nor shall be effective unless in writing and executed (i) by the Purchaser in the case of a
waiver by the Purchaser, (ii) by Merger Sub in the case of a waiver by Merger Sub, (iii) by the Company in the case of a waiver by
the Company and (iv) by the Holder Representative in the case of a waiver by the Holder Representative. No waiver by any Party
of any breach or violation of, or default under or inaccuracy in, any representation, warranty or covenant hereunder, whether
intentional or not, will be deemed to extend to any prior or subsequent breach, violation, default of, or inaccuracy in, any such
representation, warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such
occurrence. No delay or omission on the part of any Party in exercising any right, power or remedy under this Agreement will
operate as a waiver thereof.
10.9. Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no
presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of
this Agreement. The Parties intend that each representation, warranty and covenant contained herein will have independent
significance. If any Party has breached or violated, or if there is an inaccuracy in, any representation, warranty or covenant
contained herein in any respect, the fact that there exists another representation, warranty or covenant relating to the same subject
matter (regardless of the relative levels of specificity) which the Party has not breached or violated, or in respect of which there is
not an inaccuracy, will not detract from or mitigate the fact that the Party has breached or violated, or there is an inaccuracy in, the
first representation, warranty or covenant.
10.10. Governing Law; Jurisdiction; Waiver of Jury Trial.
(a) This Agreement, and all claims or causes of action (whether in contract, in tort or by statute) that may be based
upon, arise out of or relate to this Agreement, execution or performance of this Agreement (including any claim or cause of action
based upon, arising out of or related to any representation or warranty made in connection with this Agreement or as an inducement
to enter into this Agreement), shall be governed by, construed and enforced in accordance with, and be subject to the remedies
available under the internal laws of the State of Delaware, including its statutes of limitation, without regard to the conflicts of law
principles of such state.
(b) With respect to any suit, action or proceeding relating to this Agreement or the transactions contemplated
hereby, whether sounding in contract, tort or otherwise (each, a “Proceeding”), each Party irrevocably (i) agrees and consents to be
subject to the exclusive jurisdiction of the United States District Court for the District of Delaware or any Delaware state
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court sitting in Wilmington, and (ii) waives any objection which it may have at any time to the laying of venue of any Proceeding
brought in any such court, waives any claim that such Proceeding has been brought in an inconvenient forum and further waives
the right to object, with respect to such Proceeding, that such court does not have any jurisdiction over such Party. The foregoing
consent to jurisdiction shall not constitute general consent to service of process in the State of Delaware for any purpose except as
provided above and shall not be deemed to confer rights on any Person other than the respective Parties to this Agreement. Each
Party irrevocably agrees that service of any process, summons, notice or document by United States registered mail to such Party’s
address set forth above shall be effective service of process for any action, suit or proceeding with respect to any matters for which
it has submitted to jurisdiction pursuant to this Section.
(c) EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION AS BETWEEN THE PARTIES
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE
NEGOTIATION OF THIS AGREEMENT, THE MERGER OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY
OR DISPUTES RELATING HERETO. EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II) ACKNOWLEDGES
THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.10(c).
10.11. Specific Performance. Each of the Parties acknowledges and agrees that the other Parties would be damaged
irreparably in the event any of the provisions of this Agreement, including obligations to deliver items to the other Party prior to the
Closing, are not performed in accordance with their specific terms or otherwise are breached or violated. Accordingly, each of the
Parties agrees that, without posting bond or other undertaking, the other Parties will be entitled to an injunction or injunctions to
prevent breaches or violations of the provisions of this Agreement and to enforce specifically this Agreement and the terms and
provisions hereof in any Proceeding instituted in any court of the United States or any state thereof having jurisdiction over the
Parties and the matter in addition to any other remedy to which it may be entitled, at law or in equity. Each Party further agrees that,
in the event of any action for specific performance in respect of such breach or violation, it will not assert the defense that a remedy
at law would be adequate. Further, each Party agrees that in any action for specific performance brought to enforce a Party’s
obligations under this agreement, if specific performance or other equitable relief is granted, the Party obtaining such remedy or
relief shall be entitled to be reimbursed for its reasonable expenses incurred in connection with such action, including its attorney’s
fees and expenses.
10.12. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by
any rule of Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner adverse to
any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of
92

being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so as to affect the original intent of the
Parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent
possible.
10.13. Confidentiality.
(a) From the date of this Agreement until five (5) years following the earlier to occur of termination of this
Agreement pursuant to Article IX or the Closing, each Party agrees to keep in confidence and not to disclose to any Third Party
(other than an Affiliate of the Purchaser) any Confidential Information of any other Party without the prior written consent of the
disclosing Party, except (i) pursuant to, and in order to carry out, the terms and objectives of or its rights and obligations under this
Agreement or (ii) as expressly permitted by this Agreement. Following the Closing, the Holder Representative agrees to keep in
confidence and not to disclose to any Third Party (which shall not include any Participating Holder; provided that such
Participating Holder complies with the requirements set forth in Section 10.13(e)), without the prior written consent of the
Purchaser, any Confidential Information of the Purchaser or the Company.
(b)
The restrictions on the disclosure of Confidential Information set forth in Section 10.13(a) and use of
Confidential Information as set forth in Section 10.13(d) shall not apply to any Confidential Information that:
(i)

is known by the receiving Party at the time of its receipt, and not through a prior disclosure by the

(ii)

is in the public domain through no breach of this Agreement or the Confidentiality Agreement by the

disclosing Party;
receiving Party;
(iii) is subsequently disclosed to the receiving Party by a Third Party who is not to the receiving Party’s
knowledge under an obligation of confidentiality to the disclosing Party;
(iv) is developed by the receiving Party independently of information received from the disclosing Party.
The burden of proof that one of the above exceptions is true shall be with the receiving Party claiming such exception.
(c) The confidentiality obligations contained in this Section 10.13 shall not apply to the extent that disclosure by
the receiving Party of the disclosing Party’s Confidential Information is reasonably necessary for compliance (by the receiving
Party or its Affiliates) with an applicable Law, regulation of a governmental agency or a court of competent jurisdiction; provided
that, to the extent permitted under Law, the receiving Party shall first give prior written notice thereof to the disclosing Party such
that the disclosing Party shall have an opportunity to seek a protective order limiting any such disclosure and such disclosure is
limited to the extent actually required by such Law. The receiving Party shall be responsible for any breach of the provisions of this
Section 10.13, by such Party’s Affiliates who receive Confidential Information from the disclosing Party.
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(d) From the date of this Agreement until five (5) years following the earlier to occur of termination of this
Agreement pursuant to Article IX or the Closing, each Party shall use the Confidential Information of the other Party only to the
extent required to accomplish the purposes of this Agreement. Each Party will use at least the same standard of care as it uses to
protect proprietary or confidential information of its own (but in no event less than reasonable care) to ensure that its employees,
agents, consultants and other Representatives do not disclose or make any unauthorized use of the Confidential Information of the
other Party.
(e) Notwithstanding the foregoing and for the avoidance of doubt, (i) the Holder Representative may disclose
Confidential Information to legal counsel and other advisors and Representatives under an obligation of confidentiality and non-use
substantially similar to the terms of this Section 10.13 in their capacity as such (for the purpose of advising the Holder
Representative in connection with this Agreement), (ii) the Holder Representative (or legal counsel or other advisors or
Representatives to whom information is disclosed pursuant to clause (i) above) may disclose such nonpublic information solely as
required in any Proceeding or investigation by a Governmental Entity relating to this Agreement or the transactions contemplated
hereby and (iii) the Holder Representative may disclose to any Participating Holder any information disclosed to the Holder
Representative subject to such Participating Holder agreeing in writing to restrictions on the disclosure and use of such information
consistent with the restrictions to which the Holder Representative is subject.
(f)
The Company acknowledges and agrees that the Purchaser and its Affiliates may presently have internal
development programs relating to the subject matter of the Confidential Information, or may undertake such development programs
at a future date, or may receive information on the same or related subject matter from third parties, and may develop and
commercialize products and/or services relating to such subject matter independently or in cooperation with such third parties.
Nothing contained in this Agreement shall be construed to impose on either Party any restriction, duty or obligation concerning the
Confidential Information disclosed hereunder other than that of non-disclosure and non-use as expressly provided in this Section
10.13.
(The remainder of this page has been intentionally left blank; signature pages follow.)
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IN WITNESS WHEREOF, the Purchaser, Merger Sub, the Company and the Holder Representative have duly executed and
delivered this Agreement as of the day and year first above written.
JANSSEN BIOTECH, INC.

By: /s/ Thomas Cavanaugh
Name: Thomas Cavanaugh
Title: Vice President

[Signature Page to Merger Agreement]

DOGFISH MERGER SUB, INC.
By: /s/ Thomas Cavanaugh
Name: Thomas Cavanaugh
Title: Vice President

[Signature Page to Merger Agreement]

BENEVIR BIOPHARM, INC.
By: /s/ Matthew Mulvey
Name: Matthew Mulvey
Title: Chief Executive Officer

[Signature Page to Merger Agreement]

SHAREHOLDER REPRESENTATIVE SERVICES LLC, solely in its capacity as the
Holder Representative
By: /s/ Sam Riffe
Name: Sam Riffe
Title: Executive Director

[Signature Page to Merger Agreement]

EXHIBIT A

____________________________
CERTIFICATE OF MERGER
of
DOGFISH MERGER SUB, INC.
with and into
BENEVIR BIOPHARM, INC.
____________________________
[•], 2018
Pursuant to the provisions of Section 251(c) of the Delaware General Corporation Law (the “DGCL”), BeneVir Biopharm,
Inc. a Delaware corporation (the “Company”), in connection with the merger of Dogfish Merger Sub, Inc., a Delaware corporation
(“Merger Sub”), with and into the Company (the “Merger”), hereby certifies that:
FIRST: Each of the Company and Merger Sub is a corporation duly organized and existing under the laws of the State of
Delaware.
SECOND: The Agreement and Plan of Merger, dated as of May 1, 2018 (the “Merger Agreement”), by and among Janssen
Biotech, Inc., a Pennsylvania corporation, Merger Sub, the Company and certain other parties thereto, has been approved, adopted,
certified, executed and acknowledged by each of the constituent corporations in accordance with Section 251 of the DGCL (and
has been adopted and approved by the written consent of their respective stockholders in accordance with Section 228 of the
DGCL).
THIRD: The Company is the surviving corporation of the Merger, and the name of the surviving corporation shall be
“BeneVir Biopharm, Inc.”
FOURTH: The Merger is to become effective as of the time of filing of this Certificate of Merger (the “Effective Time”).
FIFTH: Upon the Effective Time, the Certificate of Incorporation of the Company shall be amended and restated in its
entirety in the form attached hereto as Exhibit A.
SIXTH: The executed Merger Agreement is on file at the office of the Company located at 1330 Piccard Drive, Suite 101,
Rockville, MD 20850.
SEVENTH: A copy of the Merger Agreement will be furnished by the surviving corporation, on request and without cost,
to any stockholder of the constituent companies.
[Signature page follows]

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger, this ___ day of ________________,
2018.
BENEVIR BIOPHARM, INC.
By: ___________________________
Name:
Title:

[Signature Page to Certificate of Merger]

Exhibit A
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
BENEVIR BIOPHARM, INC.
1.

The name of the corporation is: BeneVir Biopharm, Inc.

2.

The address of the registered office in the State of Delaware is: Corporation Trust Center, 1209 Orange Street, Wilmington,
New Castle County, Delaware 19801. The name of the registered agent at such address is: The Corporation Trust Company.

3.

The nature of the business or purpose to be conducted or promoted is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

4.

The total number of shares of stock, which the corporation shall have authority to issue is 100 shares of common stock, par
value $.01 per share.

5.

The corporation is to have perpetual existence.

6.

In furtherance and not in limitation of the powers conferred by statute, the board of directors is expressly authorized to
adopt, amend or repeal the By-Laws of the corporation.

7.

To the fullest extent that the laws of the State of Delaware, as they exist on the date hereof or as they may hereafter be
amended, permit the limitation or elimination of the liability of directors or officers, not director or officer of the
corporation shall be personally liable to the corporation or its stockholders for damages for breach of any duty owed to the
corporation or stockholders. Neither the amendment or repeal of this provision shall apply to or have any effect on the
liability or alleged liability of any director of officer of the corporation for or with respect to any act or omission of such
director or officer occurring prior to such amendment, repeal or adoption.

8.

Unless and except to the extent that the by-laws of the corporation shall so require, the election of directors of the
corporation need not be by written ballot.

EXHIBIT B

BeneVir Biopharm, Inc.
1330 Piccard Drive, Suite 101
Rockville, MD 20850
Option Surrender Agreement
[•], 2018
Dear BeneVir Biopharm Option Holder:
On May 1, 2018, BeneVir Biopharm, Inc., a Delaware corporation (the “Company”), Janssen Biotech, Inc., a Pennsylvania corporation
(“Purchaser”), and Dogfish Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Shareholder Representative Services, LLC, solely in
its capacity as the Holder Representative (as defined in the Merger Agreement, hereinafter the “Holder Representative”) entered into a Merger
Agreement (the “Merger Agreement”). Pursuant to the Merger Agreement, the proposed merger (the “Merger”) of Merger Sub with and into
the Company is expected to be consummated and become effective on or about [•], 2018, subject to certain conditions to the closing of the
Merger. The effective time of the Merger is referred to below as the “Effective Time.” Terms used in this Option Surrender Agreement (this
“Agreement”) that are capitalized and not otherwise defined in context will have the meanings given to them in the Merger Agreement. A copy
of the Merger Agreement is attached hereto as Annex I.
For purposes of this Agreement, a “Company Option” is an Option to purchase Company Common Stock that is outstanding as of the
Effective Time (whether vested or unvested). In connection with the Merger, at the Effective Time, each Company Option shall be canceled and
extinguished at the Effective Time and shall be converted into the right to receive payment in the following amounts (such aggregate amount,
the “Company Option Consideration”), subject to the terms and conditions of the Merger Agreement:
(i) an amount equal to the product of (1) the aggregate number of shares of Company Common Stock issuable upon exercise of
such Company Option multiplied by (2) the excess, if any, of (a) the Company Equity Per Share Amount over (b) the per share exercise
price of such Company Option (the “Company Option Closing Consideration”); and
(ii) in each case, when, if and to the extent payable, (1) an amount equal to each Company Milestone Payment Per Share
Amount, plus (2) an amount equal to the Company Adjustment Per Share Amount, plus (3) an amount equal to the Company Escrow
Release Per Share Amount, plus (4) an amount equal to the Company Representative Reimbursement Set-Aside Release Per Share
Amount.
The Company Option Consideration will be paid by the Surviving Corporation or, if applicable, through the Surviving Corporation’s
payroll system and will be reduced by the sum of (i) any applicable tax withholding required under any provision of U.S., state, local or foreign
tax law; and (ii) any other reductions, adjustments and contingencies, as described in the Merger Agreement.
Listed in the enclosed report incorporated hereto as Annex II are all the Company Options held by the undersigned according to the
Company’s records immediately prior to the Effective Time (the “Listed Options”).

By signing this Agreement below, the undersigned acknowledges and agrees as follows:
a)

Other than the Listed Options, listed on Annex II, the undersigned holds no Company Options and no contractual rights to be granted
Company Options, in either case, representing the right to purchase Company Common Stock, or any other instrument that is settled or
exercisable for Company Common Stock.

b) The undersigned agrees that the number of Company Options set forth on Annex II accurately and fairly represents all Company

Options to which the undersigned is or was entitled as of the Effective Time, whether vested or unvested.
c) The undersigned represents and warrants (i) that the undersigned owns the Listed Options, free and clear of all liens, claims,
restrictions, pledges, security interests and encumbrances, (ii) that there is no contractual obligation pursuant to which the undersigned
has, directly or indirectly, granted any option, warrant or other right to any Person to acquire any of the undersigned’s Listed Options,
(iii) the undersigned has full power and authority to perform the obligations of the undersigned under this Agreement, and that, if
applicable, such matters have been duly authorized by all necessary action (corporate or otherwise) on the part of the undersigned, (iv)
the undersigned is not required to give any notice to, make any filing with, or obtain any authorization, consent or approval of any
Governmental Entity in connection with the execution and delivery of this Agreement, and (v) there are no actions, suits or proceedings
pending or, to the undersigned’s knowledge, threatened against the undersigned at law or in equity, or before any Governmental Entity,
that would adversely affect the undersigned’s performance under this Agreement or the consummation of the transactions contemplated
hereby.
d) Each of the obligations of the undersigned under this Agreement constitute legal, valid and binding obligations of the undersigned,

enforceable against the undersigned in accordance with their respective terms, subject to applicable bankruptcy, insolvency,
reorganization, fraudulent transfer, moratorium or similar Laws affecting creditors’ rights generally and general principles of equity
(regardless of whether enforcement is sought in a proceeding at law or in equity).
e)

Neither the execution, delivery or performance by the undersigned of its obligations under this Agreement, nor the consummation of
the transactions contemplated by the Merger Agreement: (i) shall result in a material breach or violation of, or default under any
contractual obligation of the undersigned, or (ii) materially violate any Law or other legal restriction to which the undersigned is
subject.

f)

Subject to consummation of the Merger, the undersigned will be or is entitled to receive, with respect to the undersigned’s Listed
Options, only the Company Option Consideration, less applicable Transaction Payroll Taxes as of the date of such payment.

g) At the Effective Time, all of the undersigned’s Company Options will be or were cancelled, terminated and extinguished and (except

for the right to receive the Company Option Consideration as described above) be or are of no further force or effect.
h) Each contract, agreement, or arrangement (other than this Agreement) concerning all of the undersigned’s Company Options shall be or

were terminated effective as of, and conditioned on, the Closing, and the undersigned shall execute and deliver, or cause to be executed
and delivered, any

further documentation reasonably requested by the Company or Purchaser to give effect to or evidence the foregoing.
i)

Payments to be made to the undersigned are subject to the terms of (i) the Merger Agreement and (ii) an escrow agreement, entered
into as of the Closing Date by and among Purchaser, the Holder Representative and JPMorgan Chase Bank, National Association, as
the escrow agent (the “Escrow Agreement”), and the undersigned will be bound and abide by the provisions of the Merger Agreement
(including, without limitation, Section 4.4(b) (Withholding), Article VIII (Indemnification) and Section 10.5 (Holder Representative)
thereof), the Escrow Agreement and this Agreement.

j)

Certain deductions will be or were made from the Closing Consideration under the Merger Agreement at the Effective Time to satisfy
the discharge of the Company’s Indebtedness (if any), Transaction Expenses, certain Transaction Closing Payroll Taxes, and to fund the
Indemnity Escrow Deposit and the Representative Reimbursement Set-Aside. Such deductions were used to calculate the Company
Option Consideration to which each such holder of Company Options is entitled in accordance with Section 2.2(f)(ii) of the Merger
Agreement.

k) After the Closing, Purchaser may be entitled to make an additional deduction from the Closing Consideration under the Merger

Agreement due to any adjustment required pursuant to Section 4.3 of the Merger Agreement.
l)

After the Closing, Milestone Payments may be payable by Purchaser for disbursement to the Participating Holders, pursuant to
Sections 2.2(f)(ii) and 4.7 of the Merger Agreement, in the event that the Surviving Corporation successfully achieves a Milestone by
accomplishing the applicable Development Milestone Event or Commercial Milestone Event for such Milestone which determination
shall be made as set forth in the Merger Agreement. Prior to disbursement to the Participating Holders, Additional Transaction
Expenses, if any, and applicable Transaction Post-Closing Payroll Taxes, if any, will be deducted from the Milestone Payments. You
hereby acknowledge that the Milestone Payments are dependent on a variety of factors set forth in the Merger Agreement and that it is
possible that the Milestone Payments may never be made by Purchaser. Subject to and in accordance with Section 8.9 of the Merger
Agreement, Milestone Payments which were previously unpaid are also subject to Purchaser’s rights of setoff to satisfy its
indemnification claims against Participating Holders under Section7.5(a) and Article VIII of the Merger Agreement.

m) The undersigned has received and had the opportunity to review a copy of the Merger Agreement and has had an opportunity to ask

questions and receive answers concerning the terms and conditions of the Merger Agreement and this Agreement and has consulted
with (or has had the opportunity to but has decided not to consult) the undersigned’s own legal, accounting, tax and financial advisors
regarding this Agreement and the Merger Agreement.
n) The undersigned understands that $17,500,000 of the proceeds of the Merger (the “Indemnity Escrow Deposit”) will be deposited into

the Escrow Account to secure certain indemnification obligations and Closing Consideration adjustments related to Company cash
under the Merger Agreement, and $250,000 of the proceeds of the Merger (the “Representative Reimbursement Set-Aside”) will be
deposited to an account designated by the Holder Representative to secure expenses of the Holder Representative in its capacity to act
on the undersigned’s behalf and on behalf of the other Participating Holders, pursuant to Section 10.5 of the Merger Agreement, with
regard to all matters

pertaining to indemnification claims under the Merger Agreement, including to defend, compromise or settle any such claim, among
other matters.
o) Fifteen (15) months after the Closing, Purchaser and Holder Representative will instruct the Escrow Agent to deposit with the Paying

Agent, for disbursement to the Participating Holders, the then-remaining amount left in the Escrow Account minus any portion of the
Indemnity Escrow Deposit (as defined below) subject to pending claims for indemnification under Section 7.5(a) or Article VIII of the
Merger Agreement and any adjustment pursuant to Section 4.3 of the Merger Agreement, if any and only to the extent not already paid.
Any remaining portion of the Indemnity Escrow Deposit, after payment and satisfaction of any and all pending claims for
indemnification pursuant to Section 7.5(a) or Article VIII of the Merger Agreement and any previously unpaid adjustment, if any,
required pursuant to Section 4.3 of the Merger Agreement, shall be deposited as follows: (i) the portion of any such amount payable to
the Stockholders shall be released to the Paying Agent by the Escrow Agent for disbursement to the Participating Holders and (ii) the
portion of any such amount payable to the holders of Company Options shall be released by the Escrow Agent to the Surviving
Corporation for disbursement to the holders of such Company Options. For purposes of this subsection (o), any disbursements made to
the Participating Holders shall be in accordance with the Merger Agreement, the Escrow Agreement and any applicable Plan or
Contracts to which the Company is subject, bound or a party (“Company Contract”), and shall be subject to any applicable
withholding.
p) The Representative Reimbursement Set-Aside will terminate in the sole discretion of the Holder Representative in accordance with the

terms and conditions of the Merger Agreement (the “Holder Representative Reserve Termination Date”). Any amounts remaining in
the Representative Reimbursement Set-Aside (if any), less any losses, fees, costs or expenses incurred by the Holder Representative in
connection with its services as Holder Representative, shall be disbursed to the Participating Holders, in accordance with the Merger
Agreement and any applicable Plan or Company Contract, subject to any applicable withholding, promptly after the Representative
Reimbursement Set-Aside Termination Date.
q) Pursuant to Article VIII of the Merger Agreement, amounts may be deducted from the Escrow Account maintained pursuant to the

Escrow Agreement for indemnification obligations of the Company due to breaches by the Company of certain provisions of the
Merger Agreement and other certificates and documents delivered by the Company in connection therewith. For Losses arising out of
or relating to (i) claims based upon breaches of covenants by the Company under the Merger Agreement or any certificate, agreement
or other document delivered by the Company in connection with the Merger Agreement, (ii) claims based upon fraud by the Company
in connection with the Merger Agreement, the Merger or the other transactions contemplated thereby, (iii) claims based upon breaches
of any Company Fundamental Representations, (iv) claims based upon breaches by the undersigned of any of its representations or
covenants included in this Agreement, (v) disputes in connection with the allocation of the Merger Consideration or Company Option
Consideration, and (vi) indemnification for pre-Closing Taxes of the Company or claims based upon breaches of Section 7.5 of the
Merger Agreement, the undersigned may be obligated up to the total amount of the Merger Consideration and Company Option
Consideration actually paid to the undersigned (including by reduction or offset of your respective portion of the Milestone Payments
which were previously unpaid).
r)

Effective upon the Closing, except with respect to a claim arising out of the Merger Agreement, the Escrow Agreement and all other
ancillary agreements, documents or instruments to be delivered in

connection with the Merger Agreement or therewith, the undersigned hereby unconditionally and irrevocably waives, fully releases and
forever discharges any of the Company, Purchaser, the Surviving Corporation and their past and present directors, officers, employees,
agents, predecessors, successors, assigns, equityholders, partners, insurers and Affiliates (the “Released Parties”) from any and all
Liabilities and Actions of any kind or nature whatsoever arising from, in connection with, or related to your standing, status or capacity
as a direct or indirect holder of equity interests of the Company, in each case whether absolute or contingent, liquidated or unliquidated
and known or unknown (the “Claims”) with respect to facts and circumstances existing at or prior to the Effective Time that have been
or could be asserted against a Released Party, and upon your receipt of the amounts required to be paid to you by the Surviving
Corporation (on behalf of the Purchaser) pursuant to the terms (and subject to the conditions) of the Merger Agreement, the
undersigned covenants not to (i) sue or (ii) participate in any civil action against, any of the Released Parties with respect to such
Claims and shall not seek to recover any amounts in connection therewith or thereunder from such Released Parties. Such released
Liabilities shall include any right to recover against the Released Parties for any indemnification claims made against or paid by the
undersigned pursuant to Article VIII of the Merger Agreement. The undersigned understands that this is a full and final release of all
claims, demands, causes of action and Liabilities of any nature whatsoever, whether or not known, suspected or claimed, that could
have been asserted in any legal or equitable proceeding against the Released Parties arising from, in connection with, or related to your
standing, status or capacity as a direct or indirect holder of equity interests of the Company, except as expressly set forth in this
subsection (r). For the avoidance of doubt, the foregoing release shall not apply and none of the following shall be released by the
undersigned: (A) if the undersigned is an employee of the Company, Claims for any benefit, wages or salary earned by the undersigned
arising out of or related to the undersigned’s employment by the Company to the extent earned and unpaid (other than in respect of any
option to purchase Company Common Stock that may have been promised to the undersigned but that was not granted by the
Company), (B) Claims and rights for indemnification and reimbursement by the Company under the charter, bylaws and under any
indemnification agreement entered into by the Company and the undersigned and (C) the undersigned’s Claims as a customer or
licensor of the Company. To the extent permitted by applicable Law, the undersigned expressly waives the benefit of any Law, which, if
applied to the release set forth above, would otherwise exclude from its binding effect any Claim not known by the Released Parties at
the Effective Time to exist. Without limiting the foregoing, if the undersigned is a resident of the State of California, the undersigned
acknowledges that the undersigned has read Section 1542 of the Civil Code of the State of California, which states in full: “A general
release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the
release, which if known by him or her must have materially affected his or her settlement with the debtor.” The undersigned expressly
waives any right which the undersigned has or may have under Section 1542 to the full extent that the undersigned may lawfully waive
such rights pertaining to the release set forth in this subsection (r). The undersigned represents that the undersigned is not aware of any
Claim by the undersigned other than the Claims that are waived, released and forever discharged by this subsection (r). For the
avoidance of doubt, the release set forth in this subsection (r) is an integral part of the Merger and the transactions contemplated by the
Merger Agreement and, without such release, Purchaser would not have entered into the Merger Agreement.
s)

The undersigned hereby acknowledges, ratifies and agrees to the appointment of Shareholder Representative Services LLC as the
Holder Representative, and any successor Holder Representative, in accordance with the terms and conditions of Section 10.5 of the
Merger Agreement. The undersigned further agrees that the Holder Representative is an express and intended

third-party beneficiary of, and is entitled to rely on, this Agreement in consummating the transactions contemplated by, and acting as
the Holder Representative in accordance with, the Merger Agreement.
In order to receive the Company Option Consideration, after carefully reviewing the contents of this Agreement, the undersigned must
sign and return it as soon as possible to the address set forth below. If this Agreement is not fully and accurately completed, payment in respect
of Company Options may be delayed.
By Mail or Overnight Courier:
BeneVir Biopharm, Inc.
Attention: [•]
1330 Piccard Drive, Suite 101
Rockville, MD 20850
Tel.: [•]
Miscellaneous.
a)

This Agreement shall become effective only upon (i) execution of the Merger Agreement by all parties thereto and (ii) execution of this
Agreement by the undersigned; provided, however, that the provisions of this Agreement that, by their terms, are effective upon the
Closing or at any other time, shall become effective at such time. Neither this paragraph nor any other provision in this Agreement can
be waived, amended, changed, modified, terminated or assigned except by written consent of the Company, on the one hand, and the
undersigned, on the other hand, which consent shall specifically refer to this paragraph (or such other provision) and explicitly make
such waiver, amendment, change, modification, termination or assignment. This Agreement (including the annex hereto) shall be
binding upon and shall inure to the benefit of the undersigned hereto and its respective successors and permitted assigns.

b) This Agreement shall be governed by, and construed in accordance with, the substantive Law of the State of Delaware, regardless of

the Laws that might otherwise govern under applicable principles of conflict of laws thereof. The undersigned consents to the exclusive
jurisdiction of the federal and state courts located in the State of Maryland for the resolution of all disputes or controversies with the
Released Parties or otherwise arising out of this Agreement or the transactions contemplated in this Agreement. The undersigned: (i)
consents to the exclusive jurisdiction of each such court in any suit, action or proceeding relating to or arising out of this Agreement or
the transactions contemplated in this Agreement; (ii) waives any objection that it may have to the laying of venue in any such suit,
action or proceeding in any such court; and (iii) agrees that service of any court paper or other legal process may be made by the
personal delivery of copies or such court papers or process in the manner provided for notices in subsection (c) below or in such other
manner as may be provided under applicable Laws or court rules governing service of process. THE UNDERSIGNED, TO THE
EXTENT PERMITTED BY LAW, KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ITS RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND THE TRANSACTIONS IT CONTEMPLATES. THIS WAIVER APPLIES TO ANY ACTION OR
LEGAL PROCEEDING, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE.
c)

All notices, requests, claims, demands, waivers and other communications under this Agreement shall be in writing and shall be by
electronic mail, a nationally recognized overnight courier or

personal delivery to the addresses indicated above in the case of the Company or as set forth below in the case of the undersigned, or to
such other addresses as shall be designated from time to time by the Company or the undersigned so specified in writing.
d) This Agreement shall immediately terminate and be of no further force and effect upon the termination of the Merger Agreement

pursuant to Article IX of the Merger Agreement.
e)

Any inquiries regarding the Merger should be directed to:
BeneVir Biopharm, Inc.
Attention: [•]
1330 Piccard Drive, Suite 101
Rockville, MD 20850
Tel.: [•]
Email: [•]
[Signature Page Follows]

BENEVIR BIOPHARM, INC.
By:
Name:
Title:
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AGREEMENT AND ACKNOWLEDGMENT:
I hereby agree and acknowledge the foregoing:
Signature:
Name (please type or print):
Date:
Notice Address:

Email Address:

Annex I
Merger Agreement

Annex II
Listed Options

Option Holder Name

Total Number of Company
Options

[•]

[•]

EXHIBIT C

Letter of Transmittal to Surrender Shares of
Company Common Stock and Company Preferred Stock of
BeneVir Biopharm, Inc.
This Letter of Transmittal is being delivered to you, as a record holder of shares of common stock, par value $0.001 per
share, of BeneVir Biopharm, Inc., a Delaware corporation (the “Company”) (“Company Common Stock”), shares of Series A-1
Convertible Preferred Stock, $0.001 par value per share, of the Company (“Series A-1 Preferred Stock”) and/or shares of Series
A-2 Convertible Preferred Stock, $0.001 par value per share, of the Company (“Series A-2 Preferred Stock” and together with the
Series A-1 Preferred Stock, the “Company Preferred Stock” and the shares of Company Common Stock and Company Preferred
Stock collectively, the “Shares”) of the Company in connection with the merger (the “Merger”) of Dogfish Merger Sub, Inc., a
Delaware corporation (“Merger Sub”), with and into Company. Pursuant to the Agreement and Plan of Merger dated as of May 1,
2018, among Janssen Biotech, Inc. (the “Purchaser”), Merger Sub, the Company and Shareholder Representative Services LLC,
a Colorado limited liability company, solely in its capacity as the Holder Representative (the “Merger Agreement”), effective as of
the Closing (as defined in the Merger Agreement) the Company’s outstanding Shares have been converted into the right to
receive the applicable Merger Consideration (as defined in the Merger Agreement) set forth in Section 2.2(f)(i) of the Merger
Agreement net of any withholding taxes that is payable to you pursuant to the Merger Agreement (“Net Merger Consideration”).
Capitalized terms that are used and not defined in this Letter of Transmittal have the meanings given to them in the Merger
Agreement.
In order to exchange your Shares for the Net Merger Consideration, you must deliver this Letter of Transmittal, properly completed
and duly signed, and the certificate(s) representing your Shares (the “Certificate(s)”).
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY AND THEN COMPLETE AND RETURN THIS LETTER
OF TRANSMITTAL AND OTHER REQUIRED MATERIALS ONLINE OR BY HAND DELIVERY, REGISTERED MAIL, OR
OVERNIGHT COURIER (WE RECOMMEND RETURN RECEIPT REQUESTED AND INSURED), TO:
Online through the J.P. Morgan Escrow Services Portal:
If the Company allows it, you may receive access to the online J.P. Morgan Escrow Services Portal. If you do not require a
Medallion Signature Guarantee (see instructions), you may e-sign your Letter of Transmittal through the Portal. If you do not esign your Letter of Transmittal through the Portal, you must submit through one of the below methods. (Note: We do not accept
Certificates through the Portal - any Certificates must be submitted through one of the below methods.)
By Registered Mail or Overnight Courier:
JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 3rd Floor
Brooklyn, New York 11245-00001
Attention: Escrow Department

By Hand Delivery:
JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 1st Floor
Window # 5
Brooklyn, New York 11245-00001
Attention: Escrow Department
(Use Willoughby Street Entrance)
Delivery of this Letter of Transmittal other than as set forth above does not constitute a valid delivery. No alternative, conditional or
contingent submissions will be accepted.
For instructions on how to complete the Letter of Transmittal, please review the Instructions and Presentation Checklist and
confirm that all applicable steps have been taken.

NOTES
Inquiries regarding the Letter of Transmittal should be directed to:
•

JPMorgan Chase Bank, N.A., as paying agent (the “Paying Agent”)
1-800-318-5202 or 1-212-344-0358 (hours of operation: M-F 8:30am-4:30pm EST)
or
paying.agency.inquiries@jpmchase.com

•

Inquiries regarding the Merger should be directed to:
[BeneVir Biopharm, Inc.
1330 Piccard Drive, Suite 101
Rockville, MD 20850]
[phone]
or
[email]

•

Subject to the terms and conditions of Section 4.1(b) of the Merger Agreement, payment of the Net Merger Consideration
pursuant to Section 2.2(f)(i)(1)(A) and (B) and Section 2.2(f)(i)(2)(A) and (B) of the Merger Agreement will be made after
receipt by the Paying Agent of a properly completed Letter of Transmittal, IRS tax form, and Certificate(s) (if applicable)
along with any additional documentation that the Paying Agent may reasonably require in order to make payment.

ACKNOWLEDGEMENTS AND AGREEMENTS
In connection with and effective upon the Closing of the Merger, the undersigned herewith delivers this Letter of Transmittal in
exchange for the Net Merger Consideration payable in respect of the undersigned’s Shares pursuant to the Merger Agreement
and authorizes the cancellation of the Shares. By delivery of this Letter of Transmittal to the Paying Agent, the undersigned hereby
irrevocably (i) forever waives and agrees not to assert any dissenter's rights, appraisal rights or any similar rights under Delaware
law regarding any Shares owned by the undersigned or that the undersigned has the right to purchase, (ii) withdraws all written
objections to the Merger and/or demands for appraisal, if any, with respect to such Shares and (iii) acknowledges that, upon
receipt of the Net Merger Consideration, in accordance with the Merger Agreement, the undersigned has received full payment to
which the undersigned is entitled with respect to all the undersigned’s Shares.
By signing this Letter of Transmittal below, the undersigned acknowledges and agrees as follows:
a) other than the Shares listed herein, the undersigned holds no Shares or any other instrument that is settled or exercisable
for Shares, or the right to purchase shares of the Company, other than Company Options or, solely with respect to
Pansend Life Sciences, LLC, the Convertible Notes;
b) the undersigned represents and warrants (i) that the undersigned owns the undersigned’s Shares free and clear of all
Liens other than (A) restrictions on transfer under federal and state securities laws or (B) Liens created under the Merger
Agreement and other agreements entered into in connection therewith, and (ii) that, other than the Company’s
Organizational Documents, there is no contractual obligation pursuant to which the undersigned has, directly or indirectly,
granted any option, warrant or other right to any Person to acquire any of the undersigned’s Shares;
c) the undersigned hereby represents and warrants that the undersigned has full power and authority to perform the
obligations of the undersigned under this Letter of Transmittal, and that, if applicable, such matters have been duly
authorized by all necessary action (corporate or otherwise) on the part of the undersigned. Each of the obligations of the
undersigned under this Letter of Transmittal constitute legal, valid and binding obligations of the undersigned, enforceable
against the undersigned in accordance with their respective terms, subject to applicable bankruptcy, insolvency,
reorganization, fraudulent transfer, moratorium or similar Laws affecting creditors’ rights generally and general principles of
equity (regardless of whether enforcement is sought in a proceeding at law or in equity). In the event that the undersigned
is not an individual, the undersigned is duly organized and validly existing under the Laws of the jurisdiction of its
organization. Neither the execution, delivery or performance by the undersigned of its obligations under this Letter of
Transmittal, nor the consummation of the transactions contemplated by the foregoing: (i) shall result in a breach or violation
of, or default under the undersigned’s charter, bylaws, limited partnership agreement, limited liability company agreement,
trust or other organizational documents (in the event that the undersigned is not an individual), (ii) shall result in a material
breach or violation of, or default under any contractual obligation of the undersigned to which the Shares are bound or
affected or (iii) materially violate any Law or other legal restriction to which the undersigned is subject. The undersigned is
not required to give any notice to, make any filing with, or obtain any authorization, consent or approval

of any Governmental Entity in connection with the execution and delivery of this Letter of Transmittal. There are no actions,
suits or proceedings pending or, to the undersigned’s knowledge, threatened against the undersigned at law or in equity, or
before any Governmental Entity, that would adversely affect the undersigned’s performance under this Letter of Transmittal
or the consummation of the transactions contemplated hereby;
d) subject to consummation of the Merger, the undersigned will be or is entitled to receive, with respect to the undersigned’s
Shares, only the Net Merger Consideration;
e) at the Effective Time, all of the undersigned’s Shares will be or were cancelled, terminated and extinguished and (except
for the right to receive the Net Merger Consideration, as described above) be or are of no further force or effect;
f)

the undersigned hereby agrees that each contract, agreement, or arrangement (other than this Letter of Transmittal)
concerning all of the undersigned’s Shares shall be terminated effective as of, and conditioned on, the Closing, and the
undersigned shall execute and deliver, or cause to be executed and delivered, any further documentation reasonably
requested by the Paying Agent or Purchaser to give effect to or evidence the foregoing;

g) the undersigned hereby expressly agrees that payments to be made to the undersigned are subject to the terms of (i) the
Merger Agreement and (ii) an escrow agreement, entered into as of the Closing Date, by and among Purchaser, the Holder
Representative and JP Morgan Chase Bank, National Association, as the escrow agent (the “Escrow Agreement”), and the
undersigned acknowledges that the undersigned will be bound and abide by the provisions of the Merger Agreement
(including, without limitation, Section 4.4(b) (Withholding), Article VIII (Indemnification) and Section 10.5 (Holder
Representative), thereof), the Escrow Agreement and this Letter of Transmittal. The undersigned understands that certain
deductions will be or were made from the Closing Consideration under the Merger Agreement at the Effective Time to
satisfy the Transaction Expenses, Change of Control Payments, certain Transaction Closing Payroll Taxes, and to fund the
Indemnity Escrow Deposit and the Representative Reimbursement Set-Aside. Such deductions were used to calculate the
Net Merger Consideration to which each such holder of Shares is entitled in accordance with Sections 2.2(f)(i) and 4.1 of
the Merger Agreement;
h) after the Closing, Purchaser may be entitled to make an additional deduction from the Closing Consideration under the
Merger Agreement due to any adjustment required pursuant to Section 4.3 of the Merger Agreement;
i)

you (i) have received and had the opportunity to review a copy of the Merger Agreement and have had an opportunity to
ask questions and receive answers concerning the terms and conditions of the Merger Agreement and this Letter of
Transmittal, (ii) hereby acknowledge that you have adequate information concerning the business and financial condition of
the Company to make an informed and adequate decision regarding the Merger independently without reliance on the
Company or any other Person and have made your own analysis and decision to approve the Merger and the Merger
Agreement and to execute this Letter of Transmittal, (iii) have consulted with (or have had the opportunity to but have
decided not to consult) your own legal, accounting, tax and financial advisors regarding this Letter of Transmittal and the
Merger Agreement and (iv) hereby acknowledge that neither the Company, Purchaser nor any other party has made any
representation or

warranty to you, if you are a former holder of Company Options intended to be incentive stock options, with respect to the
amount reportable upon a disqualifying disposition of the underlying shares of Company stock;
j)

you understand that $17,500,000 of the proceeds of the Merger (the “Indemnity Escrow Deposit”) will be deposited into the
Escrow Account to secure certain indemnification obligations and adjustments under the Merger Agreement, and $250,000
of the proceeds of the Merger (the “Representative Reimbursement Set-Aside”) will be deposited in an account designated
by the Holder Representative to secure expenses of the Holder Representative in its capacity to act on your behalf and on
behalf of the other Participating Holders, pursuant to Section 10.5 of the Merger Agreement, with regard to all matters
pertaining to indemnification claims under the Merger Agreement, including to defend, compromise or settle any such
claim, among other matters;

k) you understand that, fifteen (15) months after the Closing, Purchaser and the Holder Representative will instruct the
Escrow Agent to deposit with the Paying Agent, for disbursement to the Participating Holders, the then-remaining amount
left in the Escrow Account minus any portion of the Indemnity Escrow Deposit subject to pending claims for indemnification
under Section 7.5(a) or Article VIII of the Merger Agreement and any adjustment required pursuant to Section 4.3 of the
Merger Agreement, if any and only to the extent not already paid. Any remaining portion of the Indemnity Escrow Deposit,
after payment and satisfaction of any and all pending claims for indemnification pursuant to Section 7.5(a) or Article VIII of
the Merger Agreement and any previously unpaid adjustment, if any, required pursuant to Section 4.3 of the Merger
Agreement, shall be deposited to the Paying Agent, by the Escrow Agent for disbursement to the Participating Holders. For
purposes of this subsection (k), any disbursements made to the Participating Holders shall be in accordance with the
Merger Agreement, the Escrow Agreement and any applicable Company Plan or Contract to which the Company is
subject, bound or a party (“Company Contract”), and shall be subject to any applicable withholding;
l)

the Representative Reimbursement Set-Aside will be distributed by the Holder Representative to the Participating Holders
in its sole discretion in accordance with the terms and conditions of the Merger Agreement (the “Representative
Reimbursement Set-Aside Termination Date”). Any amounts remaining in the Representative Reimbursement Set-Aside (if
any), less any out-of-pocket expenses incurred by the Holder Representative in connection with its services as Holder
Representative, shall be disbursed to the Participating Holders, in accordance with the Merger Agreement and any
applicable Company Plan or Company Contract, subject to any applicable withholding, promptly after the Representative
Reimbursement Set-Aside Termination Date;

m) pursuant to Article VIII of the Merger Agreement, amounts may be deducted from the Escrow Account maintained pursuant
to the Escrow Agreement for indemnification obligations of the Company due to breaches by the Company of certain
provisions of the Merger Agreement. For Losses arising out of or relating to (i) claims based upon fraud by the Company in
connection with the Merger Agreement, the Merger or the other transactions contemplated thereby, (ii) claims arising out of
any breach of a Company Fundamental Representation (in each case, as defined in the Merger Agreement), (iii) claims
based upon breaches by the Company of any of its covenants under the Merger Agreement or in any certificate,
agreement or other document delivered by the Company in connection therewith,

(iv) claims based upon breaches by you of any of your representations or covenants included in this Letter of Transmittal or
your Option Surrender Agreement, if any, (v) certain stockholder claims in respect of appraisal or dissenters rights that may
arise in connection with the Merger, or (vi) indemnification for pre-Closing Taxes or in respect of breaches of a tax-related
representation or covenant set forth in the Merger Agreement (including in Section 7.5), you may be obligated up to the
total amount of the Merger Consideration actually paid to you (including by offset or reduction of your respective portion of
the Milestone Payments which were previously unpaid);
n) effective upon the Closing, except with respect to a claim arising out of the Merger Agreement, the Escrow Agreement, and
all other ancillary agreements, documents or instruments to be delivered in connection with the Merger Agreement or
therewith, you hereby unconditionally and irrevocably waive, fully release and forever discharge the Company, Purchaser,
the Surviving Corporation and their past and present directors, officers, employees, agents, predecessors, successors,
assigns, equityholders, partners, insurers and Affiliates (the “Released Parties”) from any and all Liabilities and Actions of
any kind or nature whatsoever arising from, in connection with, or related to your standing, status or capacity as a current
or former employee, service provider or direct or indirect holder of equity interests or indebtedness of the Company, in
each case whether absolute or contingent, liquidated or unliquidated and known or unknown (the “Claims”), and upon your
receipt of the amounts required to be paid to you by the Paying Agent at Closing (on behalf of the Purchaser) pursuant to
the terms (and subject to the conditions) of the Merger Agreement, you covenant not to (i) sue or (ii) participate in any civil
action against, any of Released Parties with respect to such Claims and shall not seek to recover any amounts in
connection therewith or thereunder from such Released Parties. Such released Liabilities shall include any right to recover
against the Released Parties for any indemnification claims made against or paid by you pursuant to Article VIII of the
Merger Agreement. You understand that this is a full and final release of all claims, demands, causes of action and
Liabilities of any nature whatsoever, whether or not known, suspected or claimed, that could have been asserted in any
legal or equitable proceeding against the Released Parties arising from, in connection with, or related to your standing,
status or capacity as a current or former employee, service provider or direct or indirect holder of equity interests or
indebtedness of the Company, except as expressly set forth in this subsection (n). For the avoidance of doubt, the
foregoing release shall not apply and none of the following shall be released by you: (A) if you are an employee of the
Company, Claims for any benefit, wages or salary earned by you arising out of or related to your employment by the
Company to the extent earned and unpaid (other than in respect of any option to purchase Company Capital Stock that
may have been promised to you but that was not granted by the Company), (B) Claims and rights for indemnification and
reimbursement by the Company under the Charter, bylaws and under any indemnification agreement entered into by the
Company and you and (C) your Claims as a customer or licensor of the Company, including, without limitation, under any
contract between you and the Company related to your status as a customer or licensor of the Company (“Commercial
Arrangements”), provided that you shall be subject to the no-circular recovery provisions set forth in Section 8.8 of the
Merger Agreement. To the extent permitted by applicable Law, you expressly waive the benefit of any Law, which, if
applied to the release set forth above, would otherwise exclude from its binding effect any Claim not known by the
Released Parties at the Effective Time to exist. Without limiting the foregoing, if you are a resident of the State of
California, you acknowledge that you have read Section 1542 of the Civil Code of the State of California,

which states in full: “A general release does not extend to claims which the creditor does not know or suspect to exist in his
or her favor at the time of executing the release, which if known by him or her must have materially affected his or her
settlement with the debtor.” You expressly waive any right which you have or may have under Section 1542 to the full
extent that you may lawfully waive such rights pertaining to the release set forth in this subsection (n). You represent that
you are not aware of any Claim by you other than the Claims that are waived, released and forever discharged by this
subsection (n). The release set forth in this subsection (n) is an integral part of the Merger and the transactions
contemplated by the Merger Agreement and, without such release, none of the Company, Purchaser or Merger Sub would
have entered into the Merger Agreement;
o) you understand that, after the Closing, Milestone Payments may be payable by Purchaser for disbursement to the
Participating Holders, pursuant to Sections 2.2(f)(i) and Section 4.7 of the Merger Agreement, in the event that the
Surviving Corporation successfully achieves a Milestone, which determination shall be made as set forth in the Merger
Agreement. Prior to disbursement to the Participating Holders, Additional Transaction Expenses, if any and Transaction
Post-Closing Payroll Taxes, if any, will be deducted from the Milestone Payments. You hereby acknowledge that the
Milestone Payments are dependent on a variety of factors set forth in the Merger Agreement and that it is possible that the
Milestone Payments may never be made by Purchaser. Subject to and in accordance with Section 8.9 of the Merger
Agreement, Milestone Payments which were previously unpaid are also subject to Purchaser’s rights of setoff to satisfy its
indemnification claims against Participating Holders under Section 7.5(a) and Article VIII of the Merger Agreement;
p) you acknowledge and agree that the success of the Surviving Corporation after the Merger depends upon the continued
preservation of the confidentiality of the confidential or proprietary information of the Company possessed by you and that
the preservation of the confidentiality of such confidential or proprietary information by you is an integral part of the Merger.
Accordingly, you hereby agree that you will not, and that you will cause your successors, assigns, heirs, executors,
administrators and legal representatives (each, a “Related Person”) not to, at any time on or after the date hereof, directly
or indirectly, without the prior written consent of the Purchaser, disclose or use, any confidential or proprietary information
of the Company or the Surviving Corporation in your possession and/or the possession of your Related Persons; provided,
however, that the information subject to the foregoing provisions of this sentence will not include any information generally
available to, or known by, the public (other than as a result of disclosure in violation hereof), available to you on a nonconfidential basis from a source other than the Company or the Holder Representative or that is independently discovered
or developed by you or on your behalf without the use of any confidential or proprietary information of the Company or the
Surviving Corporation; and provided, further, that the provisions of this subsection (p) will not prohibit any retention of
copies of records or disclosure (i) reasonably necessary to be disclosed in prosecuting or defending litigation, including
responding to a subpoena in a third party litigation, or (ii) required by any applicable legal requirement, in each case of
clauses (i) and (ii), so long as, to the extent permitted by applicable legal requirements, reasonable prior notice is given to
the Purchaser of such disclosure and a reasonable opportunity is afforded to the Purchaser to contest the same. You agree
to refrain from publicly announcing or publicly disclosing the terms and conditions of the Merger Agreement, including the
amount of the Net Merger Consideration, without the prior approval of the Purchaser; provided, however, that (i) you may
disclose such information to your current and

prospective limited partners and investors, solely to the extent required as part of ordinary course reporting provided that
you inform such limited partners and investors of the confidential nature of such obligations, provided, further, that any
such Persons to which such information is disclosed shall have a fiduciary, contractual or other duty to maintain the
confidentiality of such information and you agree that you shall be liable for any breaches by such Persons of the
confidentiality obligations in this subsection (p) and (ii) in the event of any conflict between the provisions of this subsection
(p) and the provisions of any Commercial Arrangements between you and the Company, the applicable provisions of your
Commercial Arrangements with the Company shall govern and control your obligations with respect to the confidential and
proprietary information of the Company; and
q) you hereby acknowledge, ratify and agree to the appointment of Shareholder Representative Services LLC as the Holder
Representative, and any successor Holder Representative, in accordance with the terms and conditions of Section 10.5 of
the Merger Agreement. The undersigned further agrees that the Holder Representative is an express and intended thirdparty beneficiary of, and is entitled to rely on, this Letter of Transmittal in consummating the transactions contemplated by,
and acting as the Holder Representative in accordance with the Merger Agreement.
Miscellaneous.
a) This Letter of Transmittal shall become effective only upon (i) execution of the Merger Agreement by all parties thereto and
(ii) execution of this Letter of Transmittal by the undersigned, provided, however, that the provisions of this Letter of
Transmittal that, by their terms, are effective upon the Closing of the Merger or at any other time, shall become effective at
such time. Neither this paragraph nor any other provision in this Letter of Transmittal can be waived, amended, changed,
modified, terminated or assigned except by written consent of the Company, on the one hand, and the undersigned, on the
other hand, which consent shall specifically refer to this paragraph (or such other provision) and explicitly make such
waiver, amendment, change, modification, termination or assignment. This Letter of Transmittal (including the exhibits and
annexes hereto) shall be binding upon and shall inure to the benefit of the undersigned hereto and its respective
successors and permitted assigns.
b) This Letter of Transmittal shall be governed by, and construed in accordance with, the substantive Law of the State of
Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflict of laws thereof. The
undersigned consents to the exclusive jurisdiction of the federal and state courts located in the State of Delaware for the
resolution of all disputes or controversies with the Released Parties or otherwise arising out of this Letter of Transmittal or
the transactions contemplated in this Letter of Transmittal. The undersigned: (i) consents to the exclusive jurisdiction of
each such court in any suit, action or proceeding relating to or arising out of this Letter of Transmittal or the transactions
contemplated in this Letter of Transmittal; (ii) waives any objection that it may have to the laying of venue in any such suit,
action or proceeding in any such court; and (iii) agrees that service of any court paper or other legal process may be made
by the personal delivery of copies or such court papers or process in the manner provided for notices in subsection (c)
below or in such other manner as may be provided under applicable Laws or court rules governing service of process. THE
UNDERSIGNED, TO THE EXTENT PERMITTED BY LAW, KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES
ITS

RIGHT TO A TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS LETTER OF TRANSMITTAL AND THE TRANSACTIONS IT CONTEMPLATES. THIS WAIVER APPLIES TO ANY
ACTION OR LEGAL PROCEEDING, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE.
c) All notices, requests, claims, demands, waivers and other communications under this Letter of Transmittal shall be in
writing and shall be by electronic mail, a nationally recognized overnight courier or personal delivery to the addresses
indicated above in the case of the Paying Agent or as set forth in Box A below in the case of the undersigned, or to such
other addresses as shall be designated from time to time by the Paying Agent or the undersigned so specified in writing.
d) This Letter of Transmittal shall immediately terminate and be of no further force and effect upon the termination of the
Merger Agreement pursuant to Article IX of the Merger Agreement.

Instruction and Presentation Checklist
THE INSTRUCTIONS TO THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY
1. Completion of the Letter of Transmittal
•
•

Fill in Box A entitled “Description of Company Stock Surrendered”
Provide payment instructions in Box B.
NOTE
For electronic payments in the U.S., please see an example below of how to find your Bank 9 digit ABA/routing
number and account number

•

To Designate an Alternate Payee
If you want payment to be made in the name of any person OTHER than the person listed in BOX A, complete BOX C
entitled “Special Payment Instructions.” You MUST also provide a Medallion Signature Guarantee in Box F.
In addition, depending upon the circumstances of the payment e.g., payment to a party acting in a representative capacity
for the registered holder that exceeds $5 million ($5,000,000) or payment to a high risk jurisdiction, you may be requested
to provide additional supporting documentation such as a certified copy of a trust agreement, corporate board resolutions,
incumbency certificate, or articles of association, as applicable.
NOTE
The IRS Tax form provided should be from the registered holder of the Shares represented by the Certificate(s) and all
applicable tax reporting will be submitted in the registered holder’s name.

•

•

To Designate an Alternate Address
If you choose to receive payment by check in Box B, but want the check to be delivered to an address OTHER than the
address listed in BOX A, indicate the address in BOX D entitled “Special Delivery Instructions.” You MUST also provide a
Medallion Signature Guarantee in Box F.
The Letter of Transmittal
Sign and date the Letter of Transmittal in Box E. If the Letter of Transmittal is signed by the registered holder, the signature
must correspond exactly with the name written on the face of the Certificate(s). If the Shares are owned by two or more
joint registered holders,

all such registered holders must sign the Letter of Transmittal (and the Letter of Transmittal cannot be e-signed through the
Escrow Services Portal).
•

Signing the Transmittal in a Representative Capacity
If you are signing the Letter of Transmittal in a representative capacity such as trustee, executor, administrator, guardian,
attorney-in-fact, officer of a corporation, or other capacity, indicate such capacity in the “Capacity” line in Box E.

•
Please note that under certain circumstances e.g. payment exceeding $25 million ($25,000,000) or payment to a high risk
jurisdiction you may be requested to provide additional supporting documentation such as a certified copy of a trust
agreement, corporate board resolutions, incumbency certificate, or articles of association, as applicable. If any surrendered
Certificates are registered in different names, it will be necessary to complete, sign, and submit as many Letters of
Transmittal as there are different registrations.
2. Stock Power
•

If you wish to transfer ownership of any Shares identified in Box A, you must provide a valid stock power evidencing such
transfer.

NOTE
• Each stock power must have a Medallion Signature Guarantee and the Letter of Transmittal must be signed by the new
registered holder according to the stock power.
3. IRS Tax Forms
•

Under United States federal income tax laws, a U.S. holder who receives cash payments pursuant to the Merger is
required to provide the Paying Agent (as payer) with such holder’s correct TIN on a duly executed IRS Form W-9 (or
otherwise establish a basis for exemption from backup withholding) and certify under penalty of perjury that such TIN is
correct and that such holder is not subject to backup withholding. If such holder is an individual, the TIN is his or her social
security number. If the Paying Agent is not provided with the correct TIN, a $50 penalty may be imposed by the Internal
Revenue Service and the payment of any cash pursuant to the Merger may be subject to backup withholding.
Certain holders of Shares (including, among others, all corporations and foreign individuals and entities) are not subject to
these backup withholding and reporting requirements. Exempt U.S. holders should indicate their exempt status on IRS
Form W-9. In order for a foreign individual to qualify as an exempt recipient, such individual must submit a Form W-8 BEN,
W-8BEN-E, W-8IMY, W-8ECI or W-8EXP, as applicable (including any attachments thereto), signed under penalties of
perjury, attesting to such individual’s exempt status. Each Form W-8 can be obtained via the link below.
If backup withholding applies, the Paying Agent is required to withhold at a rate not to exceed 28% of any payments made
to the holder or other payee. Backup withholding is not an additional tax. Rather, the Federal income tax liability of persons
subject to backup withholding will be reduced by the amount of tax withheld provided that the required information is given
to the IRS. If withholding results in an overpayment of taxes, a refund may be obtained from the Internal Revenue Service.

Is the registered holder of the Certificate(s) a U.S. person (defined in the General Instructions of the IRS tax form), or
do you have a U.S. Resident tax status? If so:
•
•
•
•
•

Complete the IRS Form W-9;
Check the appropriate box for federal tax classification;
Provide your COMPLETE address, including number, street, city, and zip code;
Provide your 9-Digit Social Security Number or Employee Identification Number; and
Sign and Date the IRS tax form.

Is the registered holder of the Certificate(s) a person or entity domiciled outside of the United States? If so:
•
•

Complete the appropriate IRS Form W-8, found on the IRS website (www.irs.gov) or included online in the Escrow
Services Portal; and
Sign and Date the IRS tax form.

NOTE
Please consult your tax professional with any questions regarding which tax form is appropriate or how to fill out the
form.
4. Original Certificates
•
•
•

Include your original Certificate(s) (if your Shares are certificated) that has been provided to you by the Company.
If you have lost or misplaced your original Certificate(s), please complete the “Affidavit of Loss” form.
You are not required to submit any Certificate in respect of Shares that are uncertificated.

NOTE
Please retain photocopies or printouts of the Letter of Transmittal, IRS tax form, original Certificates and other
supporting documents (as applicable) for your own records.
5. Miscellaneous Instructions and Agreements
Medallion Signature Guarantee
• A Medallion Signature Guarantee on the Letter of Transmittal is NOT required unless:
1) The name appearing in Box A differs from the name appearing on the Company’s stock ledger;
2) The Letter of Transmittal is signed by the registered holder and such holder has completed Box C entitled “Special
Payment Instructions”;
3) The Letter of Transmittal is signed by the registered holder and such holder has completed Box D entitled “Special Delivery
Instructions”; and
4) Otherwise as required by the Paying Agent.

A Medallion Signature Guarantee is also required on any stock power transferring ownership of the Shares to someone who is
not the registered holder.
Signatures required to be guaranteed on the Letter of Transmittal or on a stock power must be guaranteed by an eligible
guarantor institution pursuant to Rule 17Ad-15 promulgated under the Securities Exchange Act of 1934, as amended.
Institutions that may be able to provide a Medallion Signature Guarantee include U.S. banks, credit unions, trust companies,
national securities exchanges, broker/dealers, clearing agencies, municipal securities broker/dealers, registered securities
associations, and savings associations.
Delivery of Original Certificates
• The Certificate(s), if such Certificate(s) exists, and any other required documents are delivered at the election and risk of
the registered holder. If Certificate(s) are sent by mail, it is recommended that they be sent by registered mail, properly
insured, with return receipt requested or via overnight delivery service. Risk of loss and title of the Certificate(s) shall pass
only upon delivery of such documents to the Paying Agent.
Completion of the Letter of Transmittal
• If the Paying Agent determines that any Letter of Transmittal or IRS tax form has not been properly completed or
executed, or that a Certificate is not in proper form for surrender, or if any other irregularity in connection with the
surrender exists, the Paying Agent shall be entitled (but not obligated) to consult with the Purchaser or the Holder
Representative for further instructions and may reject the Letter of Transmittal, IRS tax form, Certificate(s), and other
document. If there are any discrepancies between the number of Shares that any Letter of Transmittal, IRS tax form,
Certificate or other supporting document may indicate are owned by a Stockholder, the Paying Agent shall consult with the
Purchaser for instructions as to the Shares, if any, it is authorized to accept for payment, and shall, except as thereafter
directed in writing by the Purchaser, continue to hold any Certificates and other documents surrendered in connection
therewith. For the avoidance of doubt, if the Paying Agent does not receive a duly executed IRS tax form on or prior to the
date payment is to be made, the Paying Agent shall be permitted to withhold from payments to be made to the holder
pursuant to the Merger Agreement any required withholding Tax.
Stock Transfer Taxes
• All transfer, sale and use, registration, documentary recording, value added, stamp and similar taxes and fees (including
any penalties and interest) incurred, imposed, assessed or payable in connection with or as a result of this Agreement or
any transactions contemplated hereby (collectively, the “Merger Agreement Taxes”) shall be borne equally by the
Participating Holders and the Purchaser, and the Person(s) legally responsible for filing the Tax Returns related to such
Merger Agreement Taxes shall properly file on a timely basis all necessary Tax Returns, reports, forms and other
documentation with respect to any Merger Agreement Taxes; provided that any Tax penalties and interest shall be borne
solely by the Person legally responsible therefor. In the event that any Merger Agreement Taxes become payable by
reason of the payment of the Net Merger Consideration in any name other than that of the registered holder, such
transferee or assignee must pay such Merger Agreement Tax or

establish that such tax has been paid or is not applicable. The Paying Agent will have no responsibility with respect to
Merger Agreement Taxes.

BOX A: DESCRIPTION OF COMPANY STOCK SURRENDERED
REGISTERED HOLDER information
In the boxes below, provide the name, address, and contact information for the registered holder. If the name appearing below
differs from the name appearing on the certificate(s), you will need to provide supporting documentation and/or a Medallion
Signature Guarantee from an eligible institution (see instructions).
IF HANDWRITING, PLEASE PRINT IN CAPITAL LETTERS.

Description of shares owned
Identify each share and provide all certificate numbers (e.g. A145) and warrant numbers as applicable. Attach additional sheets as
necessary. (Note: Paying Agent does not review or confirm Type of Share; this field is included for your reference and records
only.)
IF HANDWRITING, PLEASE PRINT IN CAPITAL LETTERS. Note to Draft: Can references to units be deleted?
Type of Share Certificate, Agreement, or Units Number Check box if
(Check One)
Lost/Misplaced

___________________________________
1
Note to Draft: Can references to units be deleted?

BOX B: PAYMENT INSTRUCTIONS
IF HANDWRITING, PLEASE PRINT IN CAPITAL LETTERS.
Do you want payment of the net merger consideration to be issued in the name of the registered holder or someone else?

If you select “Registered Holder”, complete the remainder of Box B (and skip Box C). If you select “Someone Else”, complete the
remainder of Box B and also complete Box C.
Do you want payment of the net merger consideration to be sent to the registered holder by electronic transfer or check?

* Electronic payment is likely to be received faster than a check.
If you select “Check”, payment will be sent to the address in Box A. If you select “Electronic Transfer”, provide wire instructions
below or include such instructions herewith.

U.S. WIRE TRANSFER

Non-U.S. Wire Transfer

* If your payment is going outside the U.S., your non-U.S. bank will use a U.S. Pay Through Bank (also called an Intermediary Bank) to
facilitate the funds transfer outside the U.S. Please check with your non-U.S. financial institution for the U.S. Pay Through Bank name and
ABA/routing number.

BOX C: SPECIAL PAYMENT INSTRUCTIONS
Complete Box C only if payment is to be issued in the name of someone other than the registered holder of the Shares. If you complete this box
you will need a Medallion Signature Guarantee by an eligible institution (see instructions).
In addition, depending on the circumstances of the payment (e.g. payment to a party acting in a representative capacity that exceeds $5 million
($5,000,000) or payment to a high risk jurisdiction), you may be requested to provide additional supporting documentation such as a certified
copy of a trust agreement, corporate board resolutions, incumbency certificate or articles of association, as applicable.
Do you want the net merger consideration to be sent by electronic transfer or check?

• If you select “Electronic Transfer”, complete all fields below. If you select “Check”, complete all fields below except for bank account
information.

IF HANDWRITING, PLEASE PRINT IN CAPITAL LETTERS.

BOX D: SPECIAL DELIVERY INSTRUCTIONS
Complete Box D only if payment by check in the name of the registered holder is to be sent to an address other than to the address appearing in
Box A (above). If you complete this Box D, you will need a Medallion Signature Guarantee by an eligible institution (see instructions).

IF HANDWRITING, PLEASE PRINT IN CAPITAL LETTERS.

BOX E: AUTHORIZED SIGNATURE AND CERTIFICATION
By signing below, the signer certifies that this Letter of Transmittal has not been altered in any way.
If you are signing in a representative capacity such as trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation, or other capacity, under certain circumstances e.g. payment exceeding $25 million ($25,000,000) or payment to a high
risk jurisdiction you may be requested to provide additional supporting documentation such as a certified copy of a trust agreement,
corporate board resolution, incumbency certificate, or articles of association, as applicable.

BOX F: MEDALLION SIGNATURE GUARANTEE
(ONLY IF REQUIRED - PLEASE SEE INSTRUCTIONS)

Exhibit 1
Form of Affidavit of Loss
LOST CERTIFICATE AFFIDAVIT
AND
INDEMNITY AGREEMENT
This Lost Certificate Affidavit and Indemnity Agreement (“Affidavit”) is made and entered into by the undersigned (the
“Affiant/Stockholder”) on behalf of the Stockholder (as defined below) in favor of BeneVir Biopharm, Inc. (the “Company”), and
JPMorgan Chase Bank, N.A. (the “Paying Agent”).
In order to induce the Paying Agent to pay the Merger Consideration [(as defined in the Paying Agent Agreement, dated [•],
2018, by and between Janssen Biotech, Inc. and the Paying Agent)], the Affiant, being duly sworn and under penalties of perjury,
deposes and says:
The Company issued to the Stockholder a certain certificate number _______ representing ______ shares of Company
[__________________]
(the
“Certificate”)
registered
in
the
name
of
___________________________________________________________________________________(the “Stockholder”);
The Certificate was issued by the Company and delivered to the Stockholder;
The Stockholder is the sole legal and beneficial owner of the Certificate;
After diligent efforts to find the Certificate, the Stockholder is unable to locate the Certificate;2
The Certificate has not been endorsed, disposed of, sold, pledged, hypothecated, transferred, charged, lent or assigned in any
manner affecting the absolute title thereto;
In the event the Certificate shall come into the Stockholder's possession or control, the Stockholder will forthwith deliver the same
to the Company or its successors and assigns for cancellation;
_________________
2
Note to Draft: Language used in recent merger transaction in which sellers were represented by Hogan Lovells and JP Morgan
served as paying agent.

THAT IN CONSIDERATION FOR THE ISSUANCE AND DELIVERY TO THE STOCKHOLDER OF SUCH
CONSIDERATION EVIDENCING THE INTEREST REPRESENTED BY THE CERTIFICATE, THE STOCKHOLDER
AGREES TO INDEMNIFY AND HOLD HARMLESS THE COMPANY, ITS PARENT COMPANIES, SUBSIDIARIES,
AFFILIATES, THEIR RESPECTIVE SUCCESSORS AND ASSIGNS AND EACH OF THEIR RESPECTIVE
SHAREHOLDERS, DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS (COLLECTIVELY, THE “INDEMNIFIED
GROUP”), FROM AND AGAINST ANY AND ALL CLAIMS, ACTIONS, AND SUITS, AND FROM OR AGAINST ANY
AND ALL LIABILITIES, LOSSES, DAMAGES, COSTS, CHARGES, ATTORNEYS’ FEES, AND OTHER EXPENSES OF
EVERY NATURE AND CHARACTER WHICH ANY OF THEM MAY SUSTAIN OR INCUR BY REASON OF (I) DELIVERY
OF A NEW CERTIFICATE IN REPLACEMENT OF THE CERTIFICATE, (II) ANY CLAIM WHICH MAY BE MADE IN
RESPECT OF THE CERTIFICATE, (III) ANY PAYMENT, TRANSFER, DELIVERY, EXCHANGE OR OTHER ACT WHICH
ANY OF THEM MAY MAKE OR DO IN RESPECT OF THE CERTIFICATE, OR (IV) ANY OTHER MATTER OR THING
ARISING OUT OF THIS AGREEMENT, WHETHER OR NOT CAUSED BY THE ACTION OR INACTION OF ANY
MEMBER OF THE INDEMNIFIED GROUP.
The [Affiant/Stockholder] is authorized to execute and deliver this Agreement on behalf of the Stockholder.
Dated to be effective this ____ day of _____________, 201_.

____________________________________
Name:
Title:
THE STATE OF
COUNTY OF
BEFORE ME, the undersigned authority, on this date personally appeared
__________________________ of _________________________, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that he/she executed the same for the purposes and
consideration therein expressed.
GIVEN UNDER MY HAND and SEAL OF OFFICE this ______ day of _______________, 201_.

_____________________________________
NOTARY PUBLIC IN AND FOR THE
STATE OF

EXHIBIT D

OFFICER’S CERTIFICATE OF
BENEVIR BIOPHARM, INC.
This Certificate is furnished pursuant to Section 3.2(c) of that certain Merger Agreement, dated as of May 1, 2018 (the
“Merger Agreement”), by and among Janssen Biotech, Inc., a Pennsylvania corporation (“Purchaser”), Dogfish Merger Sub, Inc.,
a Delaware corporation and a direct wholly-owned subsidiary of Purchaser (“Merger Sub”), BeneVir Biopharm, Inc., a Delaware
corporation (the “Company”), and Shareholder Representative Services LLC, a Colorado limited liability company, solely in its
capacity as the Holder Representative, pursuant to which Merger Sub will merge with and into the Company, with the Company as
the surviving corporation. Capitalized terms not defined herein have the meanings assigned to such terms in the Merger Agreement.
The undersigned, Matthew Mulvey, being the duly elected, qualified and acting Chief Executive Officer of the Company,
hereby certifies to Purchaser as follows:
1.

(i) Each of the Company Fundamental Representations in the Merger Agreement (other than the representations and
warranties set forth in Section 5.9 of the Merger Agreement) is true and correct in all respects as of the Closing Date as
if made on and as of the Closing Date (unless any such representation or warranty addresses matters only as of a
particular date or with respect to a specific period in which event such representation or warranty is true and correct in
all respects only as of such particular date or with respect to such specific period), and (ii) the representations and
warranties of the Company set forth in Article V of the Merger Agreement, including the representations and warranties
set forth in Section 5.9 of the Merger Agreement but excluding the other Company Fundamental Representations, are
true and correct in all material respects (without giving effect to any limitation as to “materiality” or “Material Adverse
Effect” or similar qualifications set forth therein) as of the Closing Date as if made on and as of the Closing Date (unless
any such representation or warranty addresses matters only as of a particular date or with respect to a specific period in
which event such representation or warranty is true and correct in all material respects only as of such particular date or
with respect to such specific period).

2.

The Company has performed in all material respects all obligations, agreements and covenants required under the
Merger Agreement to be performed by it at or prior to the Closing.

3.

No events have occurred after the date of the Merger Agreement which, individually or in the aggregate, constitute a
Material Adverse Effect.
[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned officer of the Company has executed and caused this Certificate to be delivered
as of [•], 2018.

Matthew Mulvey
Chief Executive Officer

(Signature Page to Company Officer’s Certificate)

EXHIBIT E

SECRETARY’S CERTIFICATE FOR
BENEVIR BIOPHARM, INC.
This Secretary’s Certificate is furnished in connection with Section 3.2(d) of that certain Merger Agreement (the “Merger
Agreement”) dated as of May 1, 2018, by and among Janssen Biotech, Inc., a Pennsylvania corporation (“Purchaser”), Dogfish
Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of Purchaser (“Merger Sub”), BeneVir Biopharm,
Inc., a Delaware corporation (the “Company”), and Shareholder Representative Services LLC, a Colorado limited liability
company, solely in its capacity as the Holder Representative, pursuant to which Merger Sub will merge with and into the Company,
with the Company as the surviving corporation. Capitalized terms not defined herein have the meanings assigned to such terms in
the Merger Agreement.
I, Katherine Sacksteder, am the duly elected, qualified and acting Secretary of the Company. As Secretary of the Company, I
hereby certify to Purchaser as follows:
Attached hereto as Exhibit A is a true, complete and correct copy of the certificate of incorporation of the
Company, filed with the Secretary of State of the State of Delaware, including all amendments thereto, which is in full force and
effect as of the date hereof and has not been further amended as of the date hereof.
1.

2.
Attached hereto as Exhibit B is a true, correct and complete copy of the bylaws of the Company, as amended,
which are in full force and effect as of the date hereof and have not been further amended as of the date hereof.
3.
Attached as Exhibit C is a true, correct and complete copy of the resolutions duly adopted by the board of directors
of the Company (the “Board”) authorizing and approving the execution, delivery and performance by the Company of the Merger
and the transactions contemplated by the Merger Agreement. Such resolutions (i) have not been amended, modified or rescinded
since their adoption and (ii) are in full force and effect as of the date hereof. Such resolutions are the only resolutions adopted by
the Board pertaining to the execution and delivery of the Merger Agreement and the approval of the transactions contemplated
thereby.

Attached as Exhibit D is a true, correct and complete copy of the resolutions duly adopted by the stockholders of
the Company (the “Stockholders”) authorizing and approving the execution, delivery and performance by the Company of the
Merger and the transactions contemplated by the Merger Agreement. Such resolutions (i) have not been amended, modified or
rescinded since their adoption and (ii) are in full force and effect as of the date hereof. Such resolutions are the only resolutions
adopted by the Stockholders pertaining to the execution and delivery of the Merger Agreement and the approval of the transactions
contemplated thereby.
4.

The signature of each of the officers of the Company appearing on Exhibit E attached hereto is the genuine
signature of each such officer or a PDF copy or facsimile thereof, and each such officer was duly elected or appointed, holding the
office(s) set forth in Exhibit E opposite such
5.

officer’s name, and each such officer is authorized to execute and deliver any and all documents executed and delivered by the
Company in connection with the Merger Agreement.
[Signature pages follow]

IN WITNESS WHEREOF, I have hereunto executed and caused this Certificate to be delivered as of [•], 2018.

Katherine Sacksteder
Secretary
I, Matthew Mulvey, certify that Katherine Sacksteder is the duly appointed, qualified and acting Secretary of the Company and that
her true and correct signature appears above.
IN WITNESS WHEREOF, I have hereunto executed and caused this Certificate to be delivered as of [•], 2018.

Matthew Mulvey
Chief Executive Officer

Exhibit A
Certificate of Incorporation

Exhibit B
Bylaws

Exhibit C
Board Resolutions

Exhibit D
Stockholder Resolutions

Exhibit E
Incumbency Certificate

EXHIBIT F

OFFICER’S CERTIFICATE OF
JANSSEN BIOTECH, INC.
This Certificate is furnished pursuant to Section 3.3(c) of that certain Merger Agreement, dated as of May 1, 2018 (the
“Merger Agreement”), by and among Janssen Biotech, Inc., a Pennsylvania corporation (“Purchaser”), Dogfish Merger Sub, Inc.,
a Delaware corporation and a direct wholly-owned subsidiary of Purchaser (“Merger Sub”), BeneVir Biopharm, Inc., a Delaware
corporation (the “Company”), and Shareholder Representative Services LLC, a Colorado limited liability company, solely in its
capacity as the Holder Representative, pursuant to which Merger Sub will merge with and into the Company, with the Company as
the surviving corporation. Capitalized terms not defined herein have the meanings assigned to such terms in the Merger Agreement.
The undersigned, ______________________, being the duly elected, qualified and acting ________________ of Purchaser,
hereby certifies to the Company as follows:
1.

(i) Each of the Purchaser Fundamental Representations in the Merger Agreement is true and correct in all respects as of
the Closing Date as if made on and as of the Closing Date (unless any such representation or warranty addresses matters
only as of a particular date or with respect to a specific period in which event such representation or warranty is so true
and correct in all respects only as of such particular date or with respect to such specific period), and (ii) the
representations and warranties of the Purchaser and Merger Sub set forth in Article VI of the Merger Agreement, other
than the Purchaser Fundamental Representations, are true and correct in all material respects (without giving effect to
any limitation as to “materiality,” “Material Adverse Effect” or similar qualifications as set forth therein) as of the
Closing Date as if made on and as of the Closing Date (unless any such representation or warranty addresses matters
only as of a particular date or with respect to a specific period in which event such representation or warranty is true and
correct in all material respects only as of such particular date or with respect to such specific period).

2.

Each of the Purchaser and Merger Sub has performed in all material respects all of the respective obligations,
agreements and covenants required under the Merger Agreement to be performed by the Purchaser or Merger Sub, as
the case may be, at or prior to the Closing.

[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned officer of the Purchaser has executed and caused this Certificate to be delivered
as of [•], 2018.

[Name]
[Title]

(Signature Page to Purchaser Officer’s Certificate)
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THIS SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT (as amended,
supplemented, restated or otherwise modified from time to time, this “Agreement”) OF PANSEND LIFE SCIENCES, LLC (the
“Company”), dated as of September 20, 2017, by and among HC2 Holdings 2, Inc., a Delaware corporation (“HC2”) and the
individuals listed on Annex A hereto (together with HC2, each a “Member” and, collectively, the “Members”).
Preliminary Statement
WHEREAS, the Company was formed as a Delaware limited liability company pursuant to the filing of a Certificate of
Formation in the office of the Secretary of State of the State of Delaware on February 14, 2014 (the “Certificate”);
WHEREAS, the Members entered into an Amended and Restated Limited Liability Company Agreement of the Company
dated as of February 25, 2014 (the “Prior Agreement”);
WHEREAS, prior to September 2016, the Members discovered that the Prior Agreement contained certain scrivener’s
errors as to material terms;
WHEREAS on or about September 2016, the Members, having discovered such scrivener’s errors, agreed that the Prior
Agreement was thereafter deemed amended to correct such errors; and
WHEREAS, the Members desire to memorialize such amendments as well as to amend and restate the Prior Agreement to
further modify and refine the rights and obligations of the Members.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Members, intending to be legally bound, hereby agree that the Prior Agreement is hereby amended and restated in its entirety as
follows:
Agreement
ART3ICLE I
Definitions
Section 1.1 Definitions. The following terms shall have the following meanings for purposes of this Agreement:
“AAA” has the meaning given in Section 10.2(b).
“Acceleration Event” means, with respect to DP or CEP, the termination of his or her employment with the
Employer by such Person at any time for Good Reason, the termination of his or her employment by the Employer at any
time Without Cause or the termination of his or her employment with the Employer at any time as a result of death or
Disability.
“Acceptance Notice” has the meaning given in Section 9.4(a).

“Affiliate” means, with respect to any Person, (i) any other person who Controls, is Controlled by or is under
common Control with such person, (ii) any director, officer, partner or employee of such Person or any Person specified in
clause (i) above, or (iii) any immediate family member of any Person specified in clause (i), (ii) or (iii) above.
Notwithstanding the foregoing, (i) neither the Company nor any Subsidiary shall be deemed to be an Affiliate of any
Member for any purposes of this Agreement; and (ii) Harbinger Group Inc. and its Affiliates shall be considered Affiliates
of HC2 and its Affiliates and vice versa. For purposes of this definition, an “immediate family member” of any individual
means (a) such individual’s spouse; (b) such individual’s children and other lineal descendants (in each of the foregoing
cases, whether by birth or adoption); (c) any trust for the benefit of any of the foregoing individuals; and (d) any entity
100% of which is beneficially owned by any one or more of the foregoing individuals (e.g., a so-called “family limited
partnership”).
“Agreement” has the meaning given in the preamble.
“Authorized Person” has the meaning given in Section 4.5(a).
“Available Cash” means the sum of (a) any cash receipts or other proceeds of the Company during such period from
all sources other than Capital Contributions and (b) any reduction in Reserves previously established from such receipts;
less any additions to Reserves from such receipts.
“Book Basis” means, with respect to any asset of the Company, the asset’s adjusted basis for federal income tax
purposes, except as follows:
(i) The initial Book Basis of any asset contributed by a Member to the Company shall be the gross fair market
value of such asset.
(ii) The Book Basis of the Company Assets shall be adjusted to equal their respective gross fair market values if
the Manager reasonably determines to restate Capital Accounts in accordance with the Regulations.
(iii) The Book Basis of any item of Company Assets distributed to any Member shall be adjusted to equal the gross
fair market value of such asset on the date of distribution as reasonably determined by the Manager.
(iv) The Book Basis of Company Assets shall be increased (or decreased) to reflect any adjustments to the adjusted
basis of such assets pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments
are taken into account in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and
subparagraphs (vi) of the definitions of “Net Profits” and “Net Losses” herein; provided, however, that Book Basis shall not
be adjusted pursuant to this subparagraph (iv) to the extent that an adjustment pursuant to subparagraph (ii) is made by the
Manager or is required in connection with a transaction that would otherwise result in an adjustment pursuant to this
subparagraph (iv).
2

If the Book Basis of an asset has been determined or adjusted pursuant to subparagraph (i), (ii) or (iv), such Book Basis
shall thereafter be adjusted by the Depreciation taken into account with respect to such asset for purposes of computing Net
Profits and Net Losses.
“Budget” has the meaning given in Section 4.3.
“Business Day” means any day other than Saturday, Sunday or any other day on which commercial banks in New
York, New York are closed for commercial banking business.
“Capital Account” means, when used with respect to any Member, the capital account maintained for such Member
in accordance with Section 5.5 hereof, as such capital account may be increased or decreased from time to time pursuant to
the provisions of Section 5.5.
“Capital Contributions” means the amount of money and/or the agreed upon fair market value of property
contributed to the Company by a Member or its predecessor in interest on the date of contribution and shall include the
contributions of such Member made pursuant to Section 5.1.
“Cause” means, with respect to DP or CEP, the meaning ascribed to such term in his or her employment agreement
with the Employer.
“Cause Event” means, with respect to DP or CEP, the termination of his or her employment by the Employer at any
time as a result of a termination for Cause.
“CEP” means Cherine Eldumiati Plumaker.
“Certificate” has the meaning given in the preliminary statement.
“Change of Control” means, with respect to any Person (the “Subject Person”), any transaction or series of related
transactions as a result of which any other Person or group, directly or indirectly, becomes the “beneficial owner” (as such
term is defined in Section 13d-3 of the Exchange Act) of more than 50% of the total voting power of such Subject Person.
“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute.
“Collection Account” has the meaning given in Section 6.7.
“Company” has the meaning given in the caption to this Agreement.
“Company Assets” means any and all real property, personal property and other assets directly or indirectly owned
by the Company or any Subsidiary.
“Company Minimum Gain” has the meaning given the term “partnership minimum gain” in Regulation § 1.704-2(b)
(2) and Regulation § 1.704-2(d).
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“Company Nonrecourse Debt” has the meaning given the term “nonrecourse liability” in Regulation § 1.752-1(a)(2).
“Company Nonrecourse Deductions” has the meaning given the term “nonrecourse deductions” in Regulation §
1.704-2(b)(1) and Regulation § 1.704-2(b)(2). The amount of Company Nonrecourse Deductions for a Fiscal Year is
determined in accordance with Regulation § 1.704-2(c).
“Control” (including its correlative meanings, “Controlled by” and “under common Control with”) means
possession, directly or indirectly, of the power to direct or cause the direction of management or policies of the Person in
question (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise).
“Depreciation” means, for each Fiscal Year, an amount equal to the depreciation, amortization, or other cost
recovery deduction allowable with respect to an asset for such taxable year, except that if the Book Basis of an asset differs
from its adjusted basis for federal income tax purposes at the beginning of such Fiscal Year, Depreciation shall be an
amount which bears the same ratio to such beginning Book Basis as the federal income tax depreciation, amortization, or
other cost recovery deduction for such taxable year bears to such beginning adjusted tax basis; provided, however, that if the
adjusted basis for federal income tax purposes of an asset at the beginning of such taxable year is zero, Depreciation shall
be determined with reference to such beginning Book Basis using any reasonable method selected by the Manager.
“Disability” means, with respect to DP or CEP, the meaning ascribed to such term in his or her employment
agreement with the Employer.
“Distribution” means any cash or other assets distributed to a Member, in such person’s capacity as a Member, by
the Company.
“Distribution Event” means any monetization, recapitalization, distribution, redemption, repurchase, dividend or
other action with respect to a Portfolio Company resulting in the receipt of proceeds by the Company, including but not
limited to any royalty or milestone payments.
“DP” means David Present.
“Drag-Along Sale” means (i) any sale of a majority of all interests to any Person (or group of Persons) who is not an
Affiliate of HC2, (ii) any merger, consolidation or other combination of the Company with any Person (or group of Persons)
who is not an Affiliate of HC2, if the Members, as determined immediately prior to the relevant transaction, would own less
than fifty percent (50%) (as measured immediately after the consummation of the relevant transaction in terms of either
voting power or fair market value) of the equity interests of the surviving Person; or (iii) any sale or exchange of all or
substantially all of the assets of the Company and its Subsidiaries, taken as a whole, to any Person (or group of Persons)
who is not an Affiliate of HC2.
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“Employer” means the Company or any Affiliate of the Company that employs DP or CEP in respect of services
provided for the benefit of the Company.
“Employment Agreement” has the meaning given in Section 4.5(c).
“Equity Value” has the meaning given in Section 9.4(c).
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Expense Account” means, as determined with respect to HC2, as of the date hereof, an amount equal to
$5,787,619.10. From and after the date hereof, the Expense Account shall be increased by Expense Account Contributions,
and shall be reduced by the aggregate Distributions under Section 6.4(b)(iii)(A).
“Expense Account Contribution” means a Capital Contribution, including any amounts deemed to be Capital
Contributions pursuant to Section 5.2(b), that is not an Investment Contribution.
“Expense Account Preferred Return” means, as determined with respect to HC2’s Expense Account and any
Expense Account Contributions made by HC2 from and after the date hereof, an amount, if any (but not less than zero),
that, when combined with all prior distributions made to HC2 pursuant to Section 6.4(b)(iii)(B), yields a cumulative return
of seven percent (7%) per annum compounded quarterly on HC2’s unreturned Expense Account and unpaid Expense
Account Preferred Return.
“Fair Market Value” means an amount equal to the fair market value of a Member’s Interest with respect to a
purchase under Section 5.1(b)(iii), determined as follows:
(i) The Manager shall propose in writing a fair market value of the Member’s Interest, (A) based on the total value
of the Company that would be obtained from a sale between a willing seller and a willing unaffiliated third party purchaser
in an arms’ length transaction, (B) using standard valuation techniques and (C) without regard to any illiquidity or minority
interest discount (collectively, the “Fair Market Value Determination Principles”).
(ii) The Member holding such Interest shall be entitled to dispute the Manager’s determination of the fair market
value of such Member’s Interest by giving written notice to the Company within five (5) Business Days of receipt of the
Manager’s proposal described in clause (i) above. If such Member agrees in writing with the Manager’s determination of
the fair market value of such Member’s Interest or does not provide timely written notice of a dispute, such value shall be
final, binding and non-appealable.
(iii) In the event of a dispute, the Manager and such Member disputing the Manager’s proposed valuation shall
meet promptly to discuss any concerns and to negotiate in good faith with the objective of reaching an amicable resolution
of such disagreement. If the Manager and such Member are unable to reach an amicable resolution of their disagreement
within thirty (30) Business Days of the Member’s receipt
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of the Manager’s proposal described in clause (i) above (the “FMV Resolution Period”), the Manager and the Member shall
mutually select an independent appraisal firm of nationally recognized reputation; provided, however, that if the Manager
and the Member fail or are unable to agree upon a mutually acceptable independent appraisal firm within fifteen (15)
Business Days following the FMV Resolution Period, the Manager and the Member shall each, at its own cost and expense,
promptly retain an independent appraisal firm of nationally recognized reputation, which two firms shall, in turn, select a
third independent appraisal firm of nationally recognized reputation (any firm selected pursuant to this clause (iii), the
“FMV Appraiser”). The FMV Appraiser shall be retained by the Company at its own cost and expense; provided, however,
in the event that the fair market value of the Member’s Interest as determined by the FMV Appraiser represents less than a
ten percent (10%) increase above the fair market value as proposed by the Manager pursuant to clause (i) above, the
Member shall pay or reimburse the Company for the full cost and expense of the FMV Appraiser.
(iv) The FMV Appraiser shall be required to use its reasonable best efforts to complete its valuation work within
ninety (90) Business Days of being retained. The FMV Appraiser shall determine the fair market value of the Member’s
Interest using the Fair Market Value Determination Principles and the FMV Appraiser’s determination shall be final,
binding and non-appealable absent manifest error.
“Fiscal Year” means, unless determined otherwise by the Manager, the twelve month period ending on December 31
of each year, except that the first Fiscal Year shall begin on the date of formation of the Company and shall end on
December 31, 2014.
“Full Year Fund” means an amount of cash reasonably required by the Company to fund all Company salaries and
other overhead costs for a one-year period, based on the Budget for such one-year period.
“Good Reason” means, with respect to DP or CEP, the meaning ascribed to such term in his or her employment
agreement with the Employer.
“Governmental Entity” means any court, tribunal, department, body, board, bureau, administrative agency or
commission or other governmental authority or instrumentality, whether federal, state, local or foreign, including any stock
exchange or other regulatory authority.
“HC2” has the meaning given in the caption to this Agreement.
“HC2 Sale” means a Transfer by HC2 of its entire Interest, provided, however, that any Change of Control of HC2
shall not constitute a Transfer (or “HC2 Sale”) for purposes hereof.
“HC2 Transfer” has the meaning given in Section 9.4(a).
“In-Kind Value” means an amount equal to fair market value of an in-kind interest, determined as follows:
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(i) The Manager shall propose in writing a fair market value of the in-kind interest, (A) based on the total value of
the Company that would be obtained from a sale between a willing seller and a willing unaffiliated third party purchaser in
an arms’ length transaction, (B) using standard valuation techniques and (C) without regard to any illiquidity or minority
interest discount (collectively, the “In-Kind Value Determination Principles”).
(ii) The In-Kind Value Recipient shall be entitled to dispute the Manager’s determination of the fair market value
of the in-kind interest by giving written notice to the Company within five (5) Business Days of receipt of the Manager’s
proposal described in clause (i) above. If the In-Kind Value Recipient agrees in writing with the Manager’s determination of
the fair market value of the in-kind interest or does not provide timely written notice of a dispute, such value shall be final,
binding and non-appealable.
(iii) In the event of a dispute, the Manager and the In-Kind Value Recipient disputing the Manager’s proposed
valuation shall meet promptly to discuss any concerns and to negotiate in good faith with the objective of reaching an
amicable resolution of such disagreement. If the Manager and the In-Kind Value Recipient are unable to reach an amicable
resolution of their disagreement within thirty (30) Business Days of the In-Kind Value Recipient’s receipt of the Manager’s
proposal described in clause (i) above (the “Resolution Period”), the Manager and the In-Kind Value Recipient shall
mutually select an independent appraisal firm of nationally recognized reputation; provided, however, that if the Manager
and the In-Kind Value Recipient fail or are unable to agree upon a mutually acceptable independent appraisal firm within
fifteen (15) Business Days following the Resolution Period, the Manager and the In-Kind Value Recipient shall each, at its
own cost and expense, promptly retain an independent appraisal firm of nationally recognized reputation, which two firms
shall, in turn, select a third independent appraisal firm of nationally recognized reputation (any firm selected pursuant to this
clause (iii), the “Appraiser”). The Appraiser shall be retained by the Company at its own cost and expense; provided,
however, in the event that the fair market value of the in-kind interest as determined by the Appraiser represents less than a
ten percent (10%) increase above the fair market value as proposed by the Manager pursuant to clause (i) above, the InKind Value Recipient shall pay or reimburse the Company for the full cost and expense of the Appraiser.
(iv) The Appraiser shall be required to use its reasonable best efforts to complete its valuation work within ninety
(90) Business Days of being retained. The Appraiser shall determine the fair market value of the in-kind interest using the
In-Kind Value Determination Principles and the Appraiser’s determination shall be final, binding and non-appealable absent
manifest error.
“In-Kind Value Recipient” means the recipient of an in-kind distribution pursuant to Section 6.5.
“Interest” means the interest of a Member in the Company, including the right of such Member in the capital, profits
and losses of, and Distributions from, the Company,
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and the right of such Member to any and all benefits to which such Member may be entitled under this Agreement.
“Investment Account” means, as determined with respect to a Member that made Investment Contributions with
respect to a Portfolio Company, an amount equal to the excess of (i) such Member’s Investment Contributions in respect of
such Portfolio Company, over (ii) the sum of all Distributions made to such Member pursuant to Section 6.4(b)(i) and (iv)
with respect to such Portfolio Company.
“Investment Contribution” means, as determined with respect to a Portfolio Company, any Capital Contribution, the
proceeds of which were used to fund an investment in such Portfolio Company and any expenses incurred directly in
connection with such investment or related Distribution Event.
“Liquidation Value” means, with respect to any Profit Units, the amount determined by either (x) the mutual
agreement of HC2 and the holders of more than 50% of the Profit Units being appraised, or (y) the Manager, that the holder
of such Profit Units would have been entitled to receive if, as of the date such Liquidation Value is to be calculated: (i) the
Company sold each of the tangible Company Assets for its fair market value and immediately liquidated, (ii) the Company’s
debts and liabilities were satisfied and (iii) the remaining proceeds of the liquidation were distributed in accordance with
this Agreement. Notwithstanding the foregoing, in the event of a determination of Liquidation Value hereunder upon a
Resignation Event or upon a Cause Event, the Liquidation Value determined hereunder shall take into account any minority
or non-liquidity discounts (which discounts shall not result in a reduction in value of more than 20%) applicable to the
Profit Units.
“Liquidator” means (i) the Manager or (ii) such other Person who is appointed by the Manager in accordance with
applicable law to take all actions related to the winding up of the Company’s business and the distribution of the Company’s
assets.
“LLC Act” means the Delaware Limited Liability Company Act, 6 Del. C. §§ 18101, et seq., as it may be amended
from time to time, and any successor to such statute.
“Loss Event” means, as to any Portfolio Company, (i) such Portfolio Company becoming subject to a voluntary
petition in bankruptcy or any voluntary proceeding relating to insolvency, receivership, liquidation, or composition for the
benefit of creditors, (ii) such Portfolio Company becoming subject to an involuntary petition regarding the foregoing that is
not dismissed within 60 days after filing, (iii) such Portfolio Company has depleted all of its cash and current assets and has
determined not to, or has no reasonable prospects to, raise capital now or in the future, (iv) such Portfolio Company
undergoes a Change of Control involving a monetization of the Company’s entire investment in the Company (and in any
successor entity) for 100% cash consideration received directly by the Company in an amount that is less than the
Company’s unrecovered direct cash investment in such Portfolio Company or (v) a reasonable determination by the
Manager that the fair market value of such Portfolio Company is less than 50% of the Investment Account with respect to
such Portfolio Company, the procedure for which determination shall be as follows:
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(A) The Manager shall provide written notice to the Members stating (1) the Manager has determined that a Loss
Event has occurred because the fair market value of a Portfolio Company is less than 50% of the Investment
Account with respect to such Portfolio Company, and (2) the Manager’s determination of the fair market value
of such Portfolio Company.
(B) Any Member shall be entitled to dispute the Manager’s determination of the fair market value of the Portfolio
Company by giving written notice to the Company within five (5) Business Days after receipt of the Manager’s
notice described in clause (A) above. If the Members agree in writing with the Manager’s determination of the
fair market value of the Portfolio Company or no Member provides timely written notice of a dispute, such value
shall be final, binding and non-appealable.
(C) In the event of a dispute, the Manager and any Member(s) disputing the Manager’s determination shall meet
promptly to discuss any concerns and to negotiate in good faith with the objective of reaching an amicable
resolution of such disagreement. If the Manager and such Member(s) are unable to reach an amicable resolution
of their disagreement within thirty (30) Business Days of the Manager’s determination described in clause (A)
above (the “Loss Event Resolution Period”), the Company and such Member(s) shall mutually select an
independent appraisal firm of nationally recognized reputation at the Company’s sole expense; provided,
however, that if the Manager and such Member(s) fail or are unable to agree upon a mutually acceptable
independent appraisal firm within fifteen (15) Business Days following the Loss Event Resolution Period, the
Manager and the Member(s) shall each, at its own cost and expense, promptly retain an independent appraisal
firm of nationally recognized reputation, which two firms shall, in turn, select a third independent appraisal firm
of nationally recognized reputation (any firm selected pursuant to this clause (C), the “Loss Event Appraiser”).
The Loss Event Appraiser shall be retained by the Company at its own cost and expense; provided, however, in
the event that the fair market value of the Portfolio Company as determined by the Loss Event Appraiser
represents less than a ten percent (10%) increase above the fair market value of such Portfolio Company as set
forth in the written notice of the Manager pursuant to clause (A) above, the Member(s) shall bear the full cost
and expense of the Loss Event Appraiser.
(D) The Loss Event Appraiser shall be required to use its reasonable best efforts to complete its valuation work to
determine the fair market value of the Portfolio Company within ninety (90) Business Days of being retained.
(E) The Company and the Members agree that the fair market value of the Portfolio Company shall be the value of
the Portfolio Company as determined by the Loss Event Appraiser and agree that such value shall be final,
binding and non-appealable, absent manifest error (it being understood that, if the value, as so determined,
exceeds 50% of the Investment Account for the
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applicable Portfolio Company, no Loss Event shall be deemed to have occurred).
“Major Action” means any decision, contract, agreements, or other material activity on the part of the Company (i)
for the issuance of additional Interests, or rights to acquire additional Interests, to existing Members or new Members
(including, but not limited to, any warrants, options, convertible debt or other instruments); (ii) that would have a material
and adverse effect, and a materially disproportionate effect, on the rights or remedies of any Member; or (iii) the creation of
any new Portfolio Company (including the contribution of a Portfolio Company by any Member to the Company).
“Manager” has the meaning given in Section 4.1(a).
“Maximum Pro Rata Portion” has the meaning given in Section 9.4(c).
“Member” has the meaning given in the caption to this Agreement.
“Member Nonrecourse Debt” means a nonrecourse debt of the Company within the meaning of Section 1.704-2(b)
(4) of the Regulations.
“Member Nonrecourse Deductions” means the items of loss, deduction, and expenditure attributable to Member
Nonrecourse Debt within the meaning of Section 1.704-2(i)(2) of the Regulations.
“Member Nonrecourse Debt Minimum Gain” has the meaning given the term “partner nonrecourse debt minimum
gain” in Regulation § 1.704-2(i)(2).
“Member Supermajority Approval” means the prior written consent of HC2 and the holders on the date hereof of a
majority of the Profit Units that are not held by HC2.
“Members’ Estimated Tax Liability” has the meaning given in Section 6.6(a).
“Net Losses” means, for each Fiscal Year or other period, an amount equal to the excess of (a) the Company’s items
of loss and deduction for such year or other period over (b) the Company’s items of income and gain for such year or other
period, determined in accordance with Section 703(a) of the Code (including all items of income, gain, loss and deduction
required to be stated separately under Section 703(a)(1) of the Code), with the following adjustments:
(i) Any income of the Company that is exempt from federal income tax, and not otherwise taken into account in
computing Net Losses, will be considered an item of income.
(ii) Gain or loss resulting from any disposition of any Company Asset with respect to which gain or loss is
recognized for federal income tax purposes will be
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computed by reference to the Book Basis of such asset, notwithstanding that the adjusted tax basis of such asset may differ
from its Book Basis.
(iii) Any increase or decrease to Capital Accounts as a result of any adjustment to the Book Basis of Company
Assets pursuant to Regulations Section 1.704 1(b)(2)(iv)(f) shall constitute an item of income or loss, respectively.
(iv) Any expenditures of the Company described in Section 705(a)(2)(B) of the Code or treated as Section 705(a)
(2)(B) expenditures under Regulations Section 1.704 1(b)(2)(iv)(i), and not otherwise taken into account in computing Net
Losses, will be considered an item of deduction.
(v) In lieu of depreciation, amortization and other cost recovery deductions taken into account in computing
taxable income or loss, there will be taken into account the Depreciation for the taxable year or other period as determined
hereunder.
(vi) To the extent an adjustment to the adjusted tax basis of any of the Company Assets pursuant to Code Section
734(b) or Code Section 743(b) is required pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account
in determining Capital Accounts as a result of a distribution other than in liquidation of a Member’s Interest in the
Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken into
account for purposes of computing Net Losses.
(vii) Notwithstanding any other provision set forth in subparagraphs (i) through (vi) above, any items of income,
gain, loss or deduction which are specially allocated pursuant to Section 6.2 shall not be taken into account in computing
Net Losses.
For the avoidance of doubt, the amounts of items of Company income, gain, loss or deduction available to be
specially allocated pursuant to Section 6.2 shall be determined by applying rules comparable to those set forth in
subparagraphs (i)-(vi) above.
“Net Profits” means, for each Fiscal Year or other period, an amount equal to the excess of (a) the Company’s items
of income and gain for such year or other period over (b) the Company’s items of deduction and loss for such year or other
period, determined in accordance with Section 703(a) of the Code (including all items of income, gain, loss and deduction
required to be stated separately under Section 703(a)(1) of the Code), with the following adjustments:
(i) Any income of the Company that is exempt from federal income tax, and not otherwise taken into account in
computing Net Profits, will be considered an item of income.
(ii) Gain or loss resulting from any disposition of any Company Asset with respect to which gain or loss is
recognized for federal income tax purposes will be
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computed by reference to the Book Basis of such asset, notwithstanding that the adjusted tax basis of such asset may differ
from its Book Basis.
(iii) Any increase or decrease to Capital Accounts as a result of any adjustment to the Book Basis of Company
Assets pursuant to Regulations Section 1.704 1(b)(2)(iv)(f) shall constitute an item of income or loss, respectively.
(iv) Any expenditures of the Company described in Section 705(a)(2)(B) of the Code or treated as Section 705(a)
(2)(B) expenditures under Regulations Section 1.704 1(b)(2)(iv)(i), and not otherwise taken into account in computing Net
Profits, will be considered an item of deduction.
(v) In lieu of depreciation, amortization and other cost recovery deductions taken into account in computing
taxable income or loss, there will be taken into account the Depreciation for the taxable year or other period as determined
hereunder.
(vi) To the extent an adjustment to the adjusted tax basis of any of the Company Assets pursuant to Code Section
734(b) or Code Section 743(b) is required pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account
in determining Capital Accounts as a result of a distribution other than in liquidation of a Member’s Interest in the
Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken into
account for purposes of computing Net Profits.
(vii) Notwithstanding any other provision of this Paragraph, any items of income, gain, loss or deduction which are
specially allocated pursuant to Section 6.2 of this Agreement shall not be taken into account in computing Net Profits.
The amounts of items of Company income, gain, loss or deduction available to be specially allocated pursuant to
Section 6.2 of this Agreement shall be determined by applying rules comparable to those set forth in subparagraphs (i)-(vi)
above.
“Non-Transition Year” means any Fiscal Year other than a Transition Year.
“Officer” has the meaning given in Section 4.5(c).
“Participating Member” has the meaning given in Section 9.4(a).
“Partnership Representative” has the meaning in Section 4.5(d).
“Permitted Transfer” shall mean, in each instance, (i) any direct or indirect Transfer in or by HC2, or (ii) in the case
of a Member that is a natural person, any Transfer by a Member in connection with bona fide estate planning purposes.
“Person” or “person” means an individual, corporation, association, partnership, limited liability company, trust,
joint venture, business trust or unincorporated organization or other entity or organization, or a Governmental Entity.
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“Portfolio Company” means any company in which the Company makes an investment.
“Preferred Return” means, as determined with respect to a Member that made Investment Contributions with respect
to a Portfolio Company, an amount, if any (but not less than zero), that, when combined with all prior distributions made to
such Member pursuant to Section 6.4(b)(ii), yields a cumulative return of (i) with respect to unreturned Investment
Contributions made prior to the date hereof, eight percent (8%) per annum compounded quarterly on such Member’s
unreturned Investment Contributions and unpaid Preferred Return in respect of such Portfolio Company, until immediately
prior to the date hereof, and (ii) from and after the date hereof, seven percent (7%) per annum compounded quarterly on
such Member’s unreturned Investment Contributions and unpaid Preferred Return in respect of such Portfolio Company.
“Proceeding” means (i) any pending or completed administrative or judicial action, audit, suit, hearing, claim,
arbitration, mediation, review deposition or other proceeding, whether civil or criminal and (ii) any appeal or other
administrative or judicial review of any item described in clause (i).
“Profit Percentage” means a fraction, expressed as a percentage, the numerator of which is the number of Profit
Units (whether vested or unvested) held by such Member and the denominator of which is the total number of Profit Units
outstanding (whether vested or unvested).
“Profit Units” has the meaning given in Section 5.1.
“Proposed Transfer Notice” has the meaning given in Section 9.4(a).
“Purchase and Sale Agreement” has the meaning given in Section 9.4(a).
“Regulations” means the regulations promulgated under the Code.
“Required Accounting Standards” shall mean United States generally accepted accounting principles, consistently
applied.
“Reserves” means funds or other amounts set aside or otherwise allocated or designated for any reasonable and valid
need of the Company other than investment and without duplication of the Full Year Fund, as reasonably determined by the
Manager from time to time in accordance with, and subject to, the applicable provisions of this Agreement.
“Resignation Event” means, with respect to DP or CEP, the resignation of his or her employment with the Employer
other than for Good Reason.
“Scheduled Vesting Date” has the meaning given in Section 5.1(b).
“SEC” has the meaning given in Section 7.7(a).
“SOA” has the meaning given in Section 7.7(a).
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“State Tax” means any Tax other than U.S. federal income Tax.
“Subsidiary” means any entity directly or indirectly owned in whole or in part by the Company.
“Tag-Along Interest” has the meaning given in Section 9.4(c).
“Tag-Along Right” has the meaning given in Section 9.4(a).
“Tag-Along Sale” has the meaning given in Section 9.4(a).
“Tag-Along Transferee” has the meaning given in Section 9.4(a).
“Tax” means any federal, state, county, local, franchise or foreign income, payroll, employment, excise,
environmental, customs, franchise, windfall profits, withholding, social security (or similar), unemployment, real property,
personal property (tangible or intangible), sales, use, transfer, registration, value added, gross receipts, net proceeds,
turnover, license, ad valorem, capital stock, disability, stamp, leasing, lease, excess profits, occupational and interest
equalization, fuel, severance, alternative or add-on minimum or estimated tax, charge, fee, levy, duty or other assessment,
and other obligations of the same or of a similar nature to any of the foregoing due or claimed to be due by or to any
governmental or quasi-governmental authority, including any interest, penalty or addition thereto, whether disputed or not.
“Tax Distribution” has the meaning given in Section 6.6(a).
“Tax Distribution Rate” has the meaning given in Section 6.6(a).
“Tax Proceeding” means any Proceeding to which the Company is a party if and when such Proceeding involves to
any significant extent any issue or other matter (including, but not limited to, any adjustment to or other determination of
any nexus, permanent establishment or item of income, gain, expense or loss) relating to (i) any U.S. federal, state or local
income Tax, (ii) the Company’s obligation to withhold or collect any Tax if any Manager, Member, or Officer could be held
personally liable for any failure to collect or withhold such Tax and/or (iii) any other domestic or foreign Tax if there is
possibility that, as result of the Proceeding, any Member could either (A) become subject to Tax in a jurisdiction where such
Member was not otherwise subject to Tax during the time period at issue or (B) through the issuance of a revised Schedule
K-1 or other similar mechanism, any adjustment or other determination resulting from such Proceeding would flow through
to and would be required to be taken into account on any separate domestic or foreign Tax return of any Member.
“Transfer” has the meaning given in Section 9.1(a).
“Transferee” has the meaning given in Section 9.1(b).
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“Transferred Interest” has the meaning given in Section 9.4(a).
“Transition Year” means any Fiscal Year beginning on or before December 31, 2017.
“Underpayment Amount” means, as determined with respect to a Member, (a) any “imputed underpayment”
determined under Code Section 6225, (b) any similar or corresponding amount determined under any similar or
corresponding provision of any State Tax, (c) any other similar or corresponding amount if and to the extent such amount
represents the payment or collection of any Tax that would otherwise be paid or payable by such Member as a result of the
pass-through (or similar treatment) of any item of Net Profit or Net Loss to such Member, and (d) any withholding,
estimated or other Tax required by law to be withheld or paid by the Company with respect to or on behalf of such Member.
“Without Cause” means, with respect to DP or CEP, the meaning ascribed to such term in his or her employment
agreement with the Employer.
Section 1.2 Terms Generally; Construction. The definitions in Section 1.1 shall apply equally to both the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. Unless otherwise expressly specified, the words “include,” “includes” and “including” shall be deemed
to be followed by the phrase “without limitation” unless such construction would lead to duplicate language. The terms
“hereunder” “herein” and words of similar import shall mean this entire Agreement as a whole unless reference to a specific section
of this Agreement is made. All references in this Agreement to a section or article shall mean a section or article of this Agreement,
unless otherwise expressly specified. Any reference herein to a particular provision of the rule, law or regulation shall mean, such
rule, law or regulation as amended and succeeded from time to time. Where any provision in this Agreement refers to action to be
taken by any Person, or which such Person is prohibited from taking, such provision will be applicable whether such action is taken
directly or indirectly by such Person. The parties acknowledge that this Agreement has been negotiated by such parties and,
accordingly, any principle of law that provides that any ambiguity in a contract or agreement shall be construed against the party
that drafted such contract or agreement shall be disregarded and is expressly waived by all of the parties hereto.
ARTICLE II
General Provisions
Section 2.1 Formation. One or more Persons has acted as the organizer or organizers of the Company by preparing,
executing and filing with the Delaware Secretary of State the Certificate pursuant to the LLC Act, as such Certificate may have
been or may be amended from time to time. The name of the Company is “Pansend Life Sciences, LLC”. The acts of such Persons
are hereby authorized and ratified. The Manager and each Authorized Person are hereby designated as authorized persons, within
the meaning of the LLC Act, to execute, deliver and file any amendments and/or restatements thereof and any other certificates
necessary for the Company to qualify to do business in a jurisdiction in which the Company may wish to conduct
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business. The execution by the Manager or any Authorized Person of any of the foregoing certificates (and any amendments and/or
restatements thereof) shall be sufficient.
Section 2.2 Name. The Company shall conduct its activities under the name of “Pansend Life Sciences, LLC”.
Section 2.3 Term. The Company’s existence shall be perpetual, unless sooner dissolved, wound up or terminated in
accordance with Article VIII of this Agreement or the LLC Act.
Section 2.4 Purpose; Powers. (a) The purpose of the Company shall be to conduct and engage in lawful business activities
as defined from time to time by the Manager and any other lawful business activities related or incidental thereto and to exercise all
powers enumerated in the LLC Act necessary to the conduct, promotion or attainment of the purposes set forth herein and for the
protection and benefit of the Company.
(a) The Company is authorized and empowered to do any and all acts and things necessary, appropriate, proper,
advisable, incidental to, or convenient for the furtherance and accomplishment of its purposes and for the protection and benefit of
the Company, including all acts and things permitted under the LLC Act and this Agreement.
Section 2.5 Place of Business; Registered Office and Registered Agent. The Company shall maintain an office and
principal place of business as determined from time to time by the Manager, or such other place as the Manager shall designate.
The Manager shall give the Members reasonable prior notice of any change of the Company’s principal place of business. The
Company shall maintain a registered office c/o Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808, or such other office as is approved by the Manager. The name and address of the registered agent of the Company
for service of process on the Company in the State of Delaware is Corporation Service Company, 2711 Centerville Road, Suite 400,
Wilmington, Delaware 19808, or such other agent and place in the State of Delaware as the Manager may from time to time
determine.
ARTICLE III
Members
Section 3.1 Name and Address. The name, address, current Capital Contributions and Profit Units of each of the Members
as of the date of this Agreement are set forth on Schedule 3.1 hereto. Such Schedule shall be amended from time to time by the
Manager to reflect the admission or withdrawal of a Member or the Transfer of Interests in accordance with the terms of this
Agreement and other modifications to or changes in the information set forth therein. The Manager shall promptly distribute such
amendments in writing to each of the Members.
Section 3.2 Limitation of Liability. Subject to Section 3.3, each Member’s liability to the Company, to any other Member
or to any other third party shall be limited to the maximum extent permitted by law. A Member shall not be personally liable for
any indebtedness, liability or obligation of the Company, except that such Member shall remain liable for the payment of its Capital
Contribution.
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Section 3.3 Liability of a Member to the Company. Except as otherwise expressly authorized by any provision of this
Agreement, no Member is an agent of the Company solely by virtue of being a Member, and no Member has (or shall hold itself
out as having) authority to sign, act for or bind the Company solely by virtue of being a Member, all of such powers being vested in
the Manager and Authorized Persons (as set forth herein). Any Member that executes any document or instrument or otherwise
takes any action to bind the Company in violation of this Section 3.3 shall be solely responsible for, and shall indemnify, defend
and hold harmless the Company and each other Member against, any damage, loss, liability, or expense, including reasonable
attorneys’ fees, as and when incurred, that the Company, or such other Member, as the case may be, may at any time become
subject to or liable for by reason of the actions specified above. The provisions of this Section 3.3 shall survive the termination of
this Agreement.
Section 3.4 Action by Members Without a Meeting. Whenever the Members of the Company are required or permitted to
take any action by vote, such action may be taken without a meeting, without prior notice and without a vote, if a consent or
consents in writing (including in electronic format), setting forth the action so taken, shall be signed by the Members who hold
voting interests having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all of the Members entitled to vote thereon were present and voted and shall be delivered to the administrative
office of the Company, or to an employee or agent of the Company.
Section 3.5 Certain Duties and Obligations of the Members. (a) The Members shall take all action which may be
reasonably necessary or appropriate (i) for the formation and continuation of the Company as a limited liability company under the
laws of the State of Delaware, (ii) for the development, maintenance, preservation and operation of the business of the Company in
accordance with the provisions of this Agreement and applicable laws and regulations, and (iii) to form or qualify the Company to
conduct the business in which the Company is engaged under the laws of any other jurisdiction in which the Company does or
seeks to do business and to continue in effect such formation or qualification, provided that no Member may form or qualify the
Company in such jurisdiction without the prior written consent of the Manager.
(a) No Member shall take any action so as to cause the Company to be classified for federal income tax purposes
as an association taxable as a corporation and not as a partnership.
(b) The provisions of this Agreement, to the extent that they restrict or reduce the duties and/or liabilities of a
Member or the Manager otherwise existing at law or in equity (including under the LLC Act), shall replace the other duties and
liabilities of such Member or Manager (as the case may be). Notwithstanding anything to the contrary contained in this Agreement
and to the fullest extent permitted by the LLC Act, no Member or Manager, in his, her or its capacity as such, shall have any
fiduciary duties to any other Member or other Person bound by this Agreement, and each Member hereby disclaims, eliminates,
and shall not be liable under any circumstances for, any actual or claimed breach of any such duties of a Member, Manager or
Authorized Person (or an agent of any of the foregoing). To the extent any individual serving as a Member, Manager or Authorized
Person (or as an agent of any of the foregoing) has
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any liabilities or duties at law or in equity for service in such capacities, including fiduciary duties or any other standard of care,
more expansive than those set forth in this Section 3.5, such liabilities and duties are hereby modified to the extent permitted under
the LLC Act to those set forth in the second sentence of this Section 3.5(c). Wherever in this Agreement a Person is empowered to
take or make a decision, direction, consent, vote, determination, election, action or approval, whether in such Person’s capacity as a
Member, Manager or Authorized Person, such Person is entitled to consider, favor and further such interests and factors as it
desires, including its own interests and the interests of its Affiliates, and has no duty or obligation to consider, favor or further any
other interest of the Company, any Subsidiary or any other Member or Person. This Section 3.5(c) shall not eliminate the implied
contractual covenant of good faith and fair dealing. Officers of the Company, in the performance of their duties as such, shall owe
to the Company and the Members duties of loyalty and due care of the type owed by officers of a Delaware corporation to such
corporation and its stockholders. To the fullest extent permitted by law, including Section 18-1101(e) of the LLC Act, no Member,
Manager or Authorized Person shall be liable to the Company, any Member or any other Person bound by this Agreement for
breach of fiduciary duties unless such Member, Manager or Authorized Person acted in bad faith or engaged in willful misconduct.
(c) To the fullest extent permitted by applicable law from time to time in effect, the Company shall indemnify the
Manager, each Officer (and each former Officer), each Member (and each former Member), and their respective representatives and
agents (each, an “Indemnified Party”), hold each Indemnified Party harmless, and make advances for documented out-of-pocket
expenses (including reasonable attorney’s fees and expenses) to such Indemnified Party with respect to any and all losses, claims,
demands, liabilities, costs, damages, expenses (including, without limitation, reasonable attorneys’ fees and expenses) and causes
of action imposed on, incurred by, asserted or threatened against or to which the Indemnified Party may otherwise become subject
by reason of or in connection with any act or omission of the Indemnified Party (or the Indemnified Party’s agents or employees),
including any negligent act or omission, prior to, on or following the date hereof, for and on behalf of, or otherwise in connection
with, the Company that the Indemnified Party reasonably believed was in furtherance of the interest of the Company, unless such
act or omission constitutes fraud, gross negligence or intentional misconduct; provided, however, that the foregoing provisions shall
not be construed to grant an Indemnified Party a right to be indemnified by the Company for actions brought by the Company for
breach of, or otherwise to enforce the terms of, this Agreement or any employment or other agreement between the Company and
such Person. The Indemnified Party shall, upon reasonable notice, furnish such information and proper assistance to the Company
(at reasonable times that do not interfere with current employment and at the Company’s cost, as applicable) as the Company may
reasonably require in connection with any such litigation or any litigation in which it or any of its subsidiaries or Affiliates is, or
may become, a party, while such Indemnified Party is a party to this Agreement or relating to or arising out of a period during
which such Indemnified Party had been a party to this Agreement.
Section 3.6 Confidentiality. Unless otherwise determined by the Manager, each Member other than the Manager agrees
(“Specified Party”) that it will not, whether during the period such person is a Member or after such party ceases to be a Member,
in any fashion, form, or manner, either directly or indirectly, divulge, disclose, or communicate to any third party or makes use of,
directly or indirectly, any information (including, without limitation, information
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provided pursuant to Section 7.5 below), material or data of any kind, nature, or description that relates to the business of the
Company and/or HC2 or any of their direct or indirect Affiliates that has not been disclosed by the Company and/or HC2 or their
direct or indirect Affiliates to the general public (“Confidential Information”), except (i) if required or requested to be disclosed by
judicial, arbitral or governmental order or process or operation of law, in which event the employee shall as soon as reasonably
practicable, to the extent legally permissible, notify the Company of the requirement of disclosure and comply with any protective
order or other limitation on disclosure obtained by the Company; (ii) in performance of the Specified Party’s duties on behalf of the
Company; or (iii) to those authorized by the Company to know or required to know in the course of their employment and/or
carrying out their duties on behalf of the Company. Confidential Information includes, solely by way of illustration and not
limitation, financial plans; data; forecasts; strategic analyses; the names of borrowers, customers, clients and investors (prior,
existing or prospective) and information provided by or relating to such borrowers, customers, clients and investors; financial and
credit analyses; trade secrets or the working of any process, technology, invention or methods carried on or used by the Company
and/or the HC2 or its direct or indirect subsidiaries; the terms of loans or potential loans; personnel information; and legal affairs.
ARTICLE IV
Management and Operation of the Company
Section 4.1 Appointment, Resignation and Removal of the Manager. (a) Notwithstanding anything herein to the contrary
and subject to the proviso at the end of this sentence, the full right, power, authority and discretion to conduct the business and
affairs of the Company, and to do all things necessary to carry on the business of the Company, shall be vested in a manager (who
may, but need not, be a Member; the “Manager”), acting alone and without the consent of any Member; provided, however, that,
notwithstanding the foregoing or anything to the contrary contained in this Agreement, (i) the Officers shall have, on a nonexclusive basis, responsibility and authority for the day-to-day operations of the Company to the extent the Manager has delegated
duties to the Officers in accordance with Section 4.5, (ii) each of the Members shall have the right to take any action that this
Agreement expressly authorizes such Member to take; and (iii) the Manager may not, (A) without obtaining the prior written
consent of DP and CEP, modify or amend this Agreement in any manner that would have a material and adverse impact on DP or
CEP, or (B) without obtaining prior Member Supermajority Approval, take any Major Action.
(a) HC2 is hereby appointed as the Manager, and may only be removed or replaced as specifically provided in this
Section 4.1(b). The Manager may be removed only by HC2. The Manager may resign as Manager by giving not less than 30 days
written notice to each Member, and such resignation shall take effect at such time as is specified in such notice of resignation. Upon
the removal or resignation of the Manager, the successor Manager shall be selected by HC2. The resignation or removal of the
former Manager shall not affect such Manager’s rights as a Member, if any, and shall not constitute a withdrawal of a Member.
Section 4.2 General Responsibilities of the Manager. Subject to the terms and conditions of this Agreement, the Manager
shall have the power, authority and obligation to (i) manage the business and affairs of the Company in accordance with this
Agreement, (ii) perform
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all other acts customary or incidental to the management of the Company, (iii) implement all Major Actions that have received
Member Supermajority Approval, and (iv) discharge the Company’s obligations. Subject to the terms and conditions of this
Agreement, the Manager is, to the extent of its rights and powers set forth in this Agreement, a “manager” of the Company within
the meaning of Section 18-101 of the LLC Act for the purpose of conducting the Company’s business and the actions of the
Manager taken in accordance with such rights and powers shall bind the Company.
Section 4.3 Budget. At the Manager’s discretion, the Manager may request one or more of the Officers to prepare an
annual budget for the Company. The Officers shall prepare such budget in accordance with the Manager’s request, and such Budget
shall be subject at all times to the approval of and revision by the Manager in its sole discretion (such a budget approved by the
Manager referred to herein as a “Budget”).
Section 4.4 Additional Specified Rights of the Members. (a) Notwithstanding any provision of this Agreement to the
contrary, the Manager shall not take or cause the Company or any Subsidiary to take any Major Action, without in each instance
first obtaining Member Supermajority Approval.
(a) In addition to other rights reserved or granted to the Members in this Agreement, each of the Members, for as
long as such Person is a Member, and its agents and representatives shall have the right, at any time and from time to time, upon
reasonable notice (which shall not be deemed to require notice of more than three Business Days) and during normal business
hours to review the books and records required to be maintained under Article VII, but to the extent such books and records are to
be made available to such Member in accordance with Article VII.
Section 4.5 Officers and Authorized Persons. (a) The Manager may designate one or more individuals as officers or agents
of the Company, who may but need not have titles, and shall exercise and perform such powers and duties as shall be assigned and
delegated to them from time to time by the Manager. Subject to Section 4.5(c), any such officer or agent (an “Authorized Person”)
may be removed only by the decision of the Manager at any time, with or without cause. Each Authorized Person shall hold office
until his or her successor is elected and qualified, unless earlier removed in accordance with this Section 4.5. Any number of offices
may be held by the same individual.
(b) The Authorized Persons, to the extent of their powers set forth in this Agreement or otherwise vested in them
by action of the Manager not inconsistent with this Agreement, are agents of the Company for the purpose of the Company’s
business and the actions of the Authorized Persons taken in accordance with such powers shall bind the Company.
(c) The Company hereby appoints the Persons set forth on Schedule 4.5(c) hereto as Authorized Persons with the
officer titles set forth on such schedule (the Authorized Persons set forth on such schedule, as updated from time to time by the
Manager, the “Officers”). The Company has entered into an employment agreement with such Officers (each, as may be amended
from time to time, an “Employment Agreement”). The Officers shall have the non-exclusive right, power and authority, and the
duty, to manage the day-to-day business
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and affairs of the Company in accordance with this Agreement, any delegation of authority by the Manager, and the terms of their
respective Employment Agreements (to the extent an Employment Agreement is then in effect), and in each case in a manner
consistent with the Budget. Each Officer shall be automatically removed as an Authorized Person of the Company immediately
upon termination of his or her employment with the Employer. Each Officer, in its capacity as an Officer, accepts and agrees to
perform its duties and undertake its responsibilities set forth in this Agreement and any reasonable delegation of authority by the
Manager, and in all cases to act in good faith and in the best interests of the Company and (without limiting the generality of the
foregoing) to exercise commercially reasonable efforts to carry out the intents and purposes if this Agreement. HC2 shall
continuously maintain directors and officers insurance, with an amount of coverage and terms that are no less favorable for DP and
CEP than the directors and officers insurance coverage in place for HC2 or any other subsidiaries of HC2, for the benefit of each
DP and CEP, as current or former Officers and in respect of any current or former role at a Portfolio Company held by them in
accordance with this Agreement.
(c) The partnership representative (the “Partnership Representative”) shall act (i) with respect to a Transition Year,
as the “tax matters partner” within the meaning of Code Section 6231(a)(7) (as in effect with respect to the Transition Year), (ii)
with respect to a Non-Transition Year, as the “partnership representative” within the meaning of Code Section 6223 (as in effect
with respect to the Non-Transition Year) and/or (iii) with respect to any Fiscal Year for purposes of a State Tax, in a capacity
similar to any of the foregoing positions for purposes of the State Tax. No more than one Person at any time may serve as the
Partnership Representative with respect to the same Tax in the same Fiscal Year. No Person shall be selected as the Partnership
Representative with respect to a Fiscal Year, unless (i) for federal income Tax purposes in the case of a Transition Year, such Person
is qualified to serve as the “tax matters partner” within the meaning of Code Section 6231(a)(7) (as in effect with respect to the
Transition Year), (ii) for federal income Tax purposes in the case of a Non-Transition Year, such Person is qualified to serve as the
“partnership representative” within the meaning of Code Section 6223 (as in effect with respect to the Non-Transition Year) and
(iii) in the case of any State Tax for any Fiscal Year, such Person is qualified to serve in the requisite capacity under the State Tax.
During any time that a Partnership Representative is not also a Manager, the Partnership Representative shall act at all times only
under the supervision of and at the direction of the Manager and, except as otherwise provided in this Agreement, the Partnership
Representative shall not and shall not have the authority to bind the Company, any Manager, any Member or any Officer in any
Proceeding. HC2 shall be the Partnership Representative. The Company shall pay for all expenses incurred by HC2 as the
Partnership Representative.
ARTICLE V
Profit Units and Capital Contributions
Section 5.1 Profit Units of the Company. A portion of each Member’s Interest shall be denominated in unit increments
(“Profit Units”). Unless otherwise determined by the Manager, (x) Profit Units will not be certificated or issued to the Members,
but will be recorded on the Company’s books and records and (y) Profit Units and Members shall have no voting, consent or
approval rights, except to the extent set forth in this Agreement or required by non-waivable provisions of the LLC Act; it being
understood that the management of the business affairs of the Company shall be vested in whole with the Manager in accordance
with this Agreement. When a
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vote on any matter is required by the Members, each Member shall be entitled to one vote for each Profit Unit held by such
Member, whether or not vested. The Profit Units held by each of the Members are set forth on Schedule 3.1. All Profit Units
granted on February 25, 2014 shall be subject to vesting, cancellation and redemption as follows (with vesting for any future grants
of Profit Units to be governed by the applicable grant document):
(a) All Profit Units held by HC2 vested immediately as of February 25, 2014.
(b) For each of DP and CEP, all of such Member’s Profit Units were unvested as of February 25, 2014. One fifth of
such Member’s Profit Units vested on each of the first, second and third anniversaries of February 25, 2014, and one fifth of such
Member’s Profit Units shall vest on the fourth and fifth anniversaries of February 25, 2014 (each, a “Scheduled Vesting Date”),
provided that:
(i) Upon an Acceleration Event with respect to DP or CEP, all of such Member’s unvested Profit Units, if
any, shall immediately vest.
(ii) Upon a Cause Event or a Resignation Event with respect to DP or CEP, (x) all of such Member’s
unvested Profit Units shall be canceled and (y) the Company shall have the right and option, exercisable within six months of such
Cause Event or Resignation Event, to redeem all of such Member’s vested Profit Units for a redemption price equal to the
Liquidation Value of such vested Profit Units (with such redemption to occur within a commercially reasonable time (and in no
event later than 90 days) following finalization of price), and (z) if all of a Member’s Profit Units are redeemed, the Person shall
cease to be a Member.
(iii) Upon the death or Disability of DP or CEP, (x) all of such Member’s unvested Profit Units shall be
canceled and (y) the Company shall have the right and option, exercisable within six months of such death or Disability, to redeem
all of such Member’s vested Profit Units for a redemption price equal to the Fair Market Value of such vested Profit Units (with
such redemption to occur within a commercially reasonable time (and in no event later than 90 days) following finalization of
price), and (z) if all of a Member’s Profit Units are redeemed, the Person shall cease to be a Member.
(iv) Upon an HC2 Sale, a Drag-Along Sale pursuant to Section 9.3 or a dissolution of the Company, all
unvested Profit Units shall be deemed to have vested immediately prior to the consummation of such transaction or dissolution.
(v) The redemption price of any Profit Units redeemed under Section 5.1(b)(ii) or (iii) shall be payable by
the Company from Available Cash, to the extent thereof, that would otherwise be distributed pursuant to Section 6.4(b) or, at HC2’s
option, HC2 shall have the right and option to make an Expense Account Contribution to provide the Company with sufficient
Available Cash necessary to consummate such redemption.
(c) At the time of original grant, the Profit Units held by each of DP and CEP were intended to constitute the grant
of a “partnership profits interest” for services provided or to be provided to or for the benefit of the Company, as contemplated by
Revenue Procedure 93-27
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as clarified by Revenue Procedure 2001-43 and such Profit Units shall be treated consistent therewith for federal income tax
purposes.
(d) To the extent the Manager from time to time appoints additional Officers in accordance with Section 4.5, and
such additional Officers do not hold any Profit Units, then a majority of the Officers serving prior to such appointment may
authorize the issuance and granting of additional Profit Units to such additional Officers and determine the number of Profit Units
to be granted to each such additional Officer, provided that (i) such issuance (together with the admission of such individuals as
additional Members) shall be subject in all events to the approval, not to be unreasonably withheld, of the Manager, (ii) no more
than five (5) additional Profit Units in total (with respect to all such additional Officers) may be authorized by the Officers pursuant
to this Section 5.1(d), and (iii) such Profit Units will be subject to the provisions of this Agreement with respect to Profit Units held
by DP and CEP.
Section 5.2 Capital Contributions. (a) The Members’ current Capital Contributions as of the date hereof are set forth on
Schedule 3.1. Subject to Section 4.4(a), HC2 may make additional Capital Contributions to the Company from time to time as it
deems necessary or desirable in its sole discretion.
(a) In addition, to the extent HC2 or any of its Affiliates incurs any costs, losses, expenses, damages or liabilities
arising out of its services to, or on behalf of, the Company (in HC2’s capacity as Manager or otherwise), HC2 shall be deemed to
have made a Capital Contribution in the amount of such expenses at the time such costs, losses (for clarity, not including
investment losses), expenses, damages, or liabilities are incurred. Except as provided herein, no Member may make any Capital
Contribution unless such Capital Contribution is approved by the Manager. The Manager may permit certain but not all Members
to make a Capital Contribution.
(b) No Member shall be required to make a Capital Contribution except as expressly provided in this Agreement.
Subject to Section 4.4(a), the Company may issue additional Interests to Members or third parties in accordance with the terms of
this Agreement in exchange for Capital Contributions or other consideration, in such number, at such price and in such classes or
series and upon such other terms as are approved by the Manager.
Section 5.3 Priority and Return of Capital. No Member shall have priority over any other Member, whether for the return
of a Capital Contribution or for Net Profits, Net Losses or a Distribution except as provided herein; provided, however, that this
Section 5.3 shall not apply to any loan, guaranty, endorsement, collateral or other indebtedness (as distinguished from a Capital
Contribution) given, made or incurred by a Member to the Company or any creditor of the Company or to any indebtedness of the
Company to a Member in connection with any business transaction.
Section 5.4 Withdrawal or Reduction of Capital Contributions. Except as otherwise expressly provided in this Agreement,
no Member shall be entitled to demand or receive the return of its Capital Contributions.
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Section 5.5 Capital Accounts. A Capital Account shall be maintained for each Member and each such account shall be
kept in accordance with the provisions of Section 1.704- 1(b)(2)(iv) of the Regulations. Without limiting the foregoing, each
Member’s Capital Account shall be (a) increased by the net value of each Capital Contribution made by such Member, allocations
to such Member of the Net Profits and any other allocations to such Member of income pursuant to Section 6.2, and (b) decreased
by the net value of each Distribution made to such Member by the Company, allocations to such Member of Net Losses and other
allocations to such Member pursuant to Section 6.2. The Manager shall restate Capital Accounts upon any event for which such
restatement is permitted pursuant to the Regulations promulgated under Code Section 704(b).
Section 5.6 Transfers. Upon a permitted sale or other transfer of an Interest in the Company, the Capital Account of the
Member transferring its Interest shall become the Capital Account of the Person to whom such Interest is sold or transferred in
accordance with Section 1.704-1(b)(2)(iv) of the Regulations.
Section 5.7 Deficit Capital Account. Notwithstanding anything to the contrary contained herein, no Member shall have
any liability to restore all or any portion of a deficit balance in a Capital Account. A deficit balance in a Member’s Capital Account
is not an asset of the Company.
Section 5.8 Modifications. The manner in which Capital Accounts are to be maintained pursuant to this Agreement is
intended to comply with the requirements of Section 704(b) of the Code. If the Manager determines in writing that the manner in
which Capital Accounts are to be maintained pursuant to this Agreement should be modified to comply with Section 704(b) of the
Code, then the method in which Capital Accounts are maintained shall be so modified; provided, however, that any change in the
manner of maintaining Capital Accounts shall not materially alter the economic agreement between or among the Members.
ARTICLE VI
Allocations; Distributions
Section 6.1 Allocations of Profits and Losses. For purposes of maintaining the Capital Accounts of the Company, Net
Profits or Net Losses (or any items of Net Profits or Net Losses) for any tax year (or portion thereof) shall be allocated among the
Members, to the extent possible, in such a manner as to cause the balance in the Capital Account of each Member, as adjusted to
reflect the allocations provided hereunder and the allocations under Section 6.2, to be equal to (a) the aggregate amount of cash
such Member would receive if the Company were liquidated and each asset of the Company were sold for an amount of cash equal
to its respective Book Basis, all debt obligations were satisfied in accordance with their respective terms (limited with respect to
each Company Nonrecourse Debt or Member Nonrecourse Debt to the Book Basis of the asset(s) securing such debt) and the
remaining cash were distributed as provided in Section 6.4(b), assuming all amounts held in a Member’s Collection Account were
released from such Collection Account and paid to such Member, minus (b) the sum of (i) the amount, if any, which each Member
is or would be obligated to contribute to capital in connection with a liquidation of the Company or otherwise in accordance with
the Agreement or applicable law,
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(ii) such Member’s share of Company Minimum Gain, and (iii) such Member’s share of Member Nonrecourse Debt Minimum
Gain.
Section 6.2 Required Special Allocations. Notwithstanding the terms of Section 6.1:
(a) Any Member Nonrecourse Deductions shall be specially allocated to the Member(s) that bear(s) the economic
risk of loss with respect to the Member Nonrecourse Debt to which the Member Nonrecourse Deductions are attributable in
accordance with Section 1.704-2(i)(1) of the Regulations. Nonrecourse deductions shall be allocated among the Members in
proportion to their Profit Percentages.
(b) Appropriate allocations of income, gain, loss or deduction shall be made to the extent required to comply with
the “qualified income offset” provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations, the Company “minimum gain
chargeback” provisions of Section 1.704-2(f) of the Regulations, and the Member “minimum gain chargeback” provisions of
Section 1.704-2(i)(4) of the Regulations, all issued pursuant to Section 704(b) of the Code. To the extent permitted by such
Regulations, the allocations in such year and subsequent years shall be further adjusted so that the cumulative effect of all the
allocations shall be the same as if all such allocations were made pursuant to Section 6.1 hereof without regard to Section 6.2(a)
and this Section 6.2(b).
(c) In the event any Member has a deficit Capital Account balance at the end of a Fiscal Year that is in excess of
the sum of (i) the amount (if any) such Member is obligated to restore pursuant to the Agreement, and (ii) the amount (if any) such
member is deemed to be obligated to restore pursuant to the Regulations, taking into account all other allocations and adjustments
under this Agreement (made as if this Section 6.2(c) were not in this Agreement), each such Member shall be specially allocated
items of Company income and gain in the amount of such excess as quickly as possible.
(d) Any Company Nonrecourse Deductions for a Fiscal Year shall be specially allocated to the Members in
accordance with their Profits Percentages. Solely for purposes of determining a Member’s proportionate share of any excess
nonrecourse liability of the Company, as described in Regulation § 1.752-3(a)(3), the Members’ interests in Company profits shall
be deemed to coincide with their respective Profits Percentages.
(e) Net Profits, Net Losses, income, gain, deductions and credits allocated to a Company interest transferred,
issued, or reissued during a Fiscal Year shall be allocated to the Persons who were the holders of such Company interest during
such Fiscal Year, using any method selected by the Manager to the extent permitted by the Code.
Section 6.3 Tax Allocations; Code Section 704(c). (a) Except as otherwise provided for in this Section 6.3, for federal
income tax purposes, each item of income, gain, loss and deduction shall be allocated among the Members in the same manner as
the correlative item of book income, gain, loss or deduction is allocated pursuant to Sections 6.1 and 6.2. In addition, in accordance
with Code Section 704(c) and the Regulations thereunder, items of income, gain, loss and deduction with respect to any property
contributed to the capital of the Company shall, solely for U.S. federal income tax purposes, be allocated among the Members so as
to take
25

account of any variation between the adjusted tax basis of such property at the time of contribution to the Company for U.S. federal
income tax purposes and its initial Book Basis at the time of contribution using an allocation method in accordance with applicable
Regulations determined by the Partnership Representative.
(a) In the event the Book Basis of any Company Asset is adjusted in accordance with the definition of Book Basis
hereof, subsequent allocations of items of income, gain, loss, and deductions with respect to such asset shall take account of any
variation between the adjusted tax basis of such asset for U.S. federal income tax purposes and its adjusted Book Basis in a manner
consistent with the principles of Code Section 704(c) and the applicable Regulations determined by the Partnership Representative.
Section 6.4 Distributions. (a) Promptly following any Distribution Event with respect to a Portfolio Company, the
Manager shall distribute or ensure the distribution of all Available Cash resulting or derived from or attributable to such Portfolio
Company in accordance with this Section 6.4. At such times as the Manager makes or authorizes any Distributions, the Manager
shall provide the Members with a statement setting forth in reasonable detail the manner in which the Distributions were calculated
and determined. Notwithstanding any provisions to the contrary in this Agreement, the Company shall not make a Distribution if
such Distribution would violate the LLC Act.
(a) Distributions of Available Cash resulting or derived from or attributable to a Portfolio Company shall, subject
to Sections 5.1(b)(v), 6.6, 6.7 and 8.3, be applied and distributed to the Members as follows:
(i) First, to the Members who made Investment Contributions with respect to such Portfolio Company, pro
rata in accordance with their respective Investment Accounts with respect to such Portfolio Company, until each such Investment
Account has been reduced to zero;
(ii) Second, to the Members in respect of the Preferred Return with respect to such Portfolio Company;
(iii) Third, to HC2, (A) first, until its Expense Account has been reduced to zero, and (B) thereafter, in
respect of the Expense Account Preferred Return;
(iv) Fourth, in the case that any Loss Event has occurred with respect to any Portfolio Company, to the
Members who made Investment Contributions with respect to each such Portfolio Company until, taking into account all other
prior distributions made to such Members in respect of such Portfolio Company and all other prior distributions pursuant to this
Section 6.4(b)(iv), such Members have recovered an amount equal to all realized losses, if any, to the Investment Account and
Preferred Return in respect of such Portfolio Company; provided that, with respect to any Portfolio Company, in the case of any
Loss Event described in clause (v) of the definition thereof, the “realized loss” shall be deemed to equal the difference between (A)
the sum of all Investment Accounts and Preferred Return of all Members at the time of the Distribution with respect to such
Portfolio Company and (B) the fair market value of such
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Portfolio Company at the time of the Distribution as determined in accordance with the definition of Loss Event;
(v) Fifth, to an escrow account of the Company for the sole purpose of funding all or any portion of the Full
Year Fund to the extent not already funded; and
(vi) Thereafter, to the Members, pro rata in accordance with their respective Profit Units; provided that any
amounts to be distributed in respect of unvested Profit Units shall be transferred into the applicable Member’s Collection Account
to be held and released in accordance with Section 6.7.
(b) Any reference in this Agreement to a Distribution pursuant to this Section 6.4 or any subsection thereof shall,
as the context requires, include a corresponding Distribution pursuant to Section 8.3(b).
Section 6.5 Other Distribution Rules. All distributions of property in kind shall be made as Available Cash under and in
accordance with Section 6.4 and/or Section 8.3, as applicable. Property distributed in kind shall be unencumbered and, for purposes
of determining Available Cash, shall be treated as cash in an amount equal to its In-Kind Value. Except as explicitly provided under
this Agreement or as otherwise required under the LLC Act, no Member shall be entitled to distributions of property other than
cash.
Section 6.6 Tax Distributions.
(a) In the event that the cumulative amount of Distributions made to the Members pursuant to Section 6.4 hereof
for any Fiscal Year of the Company is less than the Members’ Estimated Tax Liability at any time during such Fiscal Year, then the
Manager shall, to the extent of the cash then available to the Company (after taking into account reasonable reserves for anticipated
future expenditures), make a Distribution (a “Tax Distribution”) to the Members not later than the date specified below, in an
amount sufficient to cause the cumulative amount of Distributions made to the Members pursuant to Section 6.4 and this Section
6.6 with respect to such Fiscal Year to equal the following amounts as of the end of the calendar month preceding each of the
following specified dates: (1) prior to the tenth day of April in an amount equal to 1/4 of the Members’ Estimated Tax Liability as
of March 31; (2) prior to the tenth day of June in an amount equal to 1/2 of the Members’ Estimated Tax Liability as of May 31; (3)
prior to the tenth day of September in an amount equal to 3/4 of the Members’ Estimated Tax Liability as of August 31; and (4)
prior to the tenth day of January of the following Fiscal Year of the Company in an amount equal to the Members’ Estimated Tax
Liability as of December 31 of the immediately preceding Fiscal Year of the Company. For purposes of this Section 6.6, the
“Members’ Estimated Tax Liability” means the product of (i) the taxable income of the Company, determined without regard to any
income, gain, loss or deduction attributable any “built-in gain” within the meaning of (and the elimination of any book-tax disparity
related thereto pursuant to) Code section 704(c), for the then current Fiscal Year of the Company (except that the January
distribution shall be for the prior Fiscal Year), as projected from time to time reasonably and in good faith by the Manager,
multiplied by (ii) the Tax Distribution Rate, which amount shall be distributed among the Members pro rata in proportion to their
respective estimated approximate allocable shares of such taxable income for such year, as so projected;
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provided, however, that the Tax Distribution payable to the Members for a Fiscal Year of the Company (or portion thereof) shall be
reduced to reflect net losses and deductions (i.e., the excess of losses and deductions over income and gains) and credits allocated
by the Company to the Members generally for U.S. federal income tax purposes in any and all earlier periods (except to the extent
previously applied to reduce a Tax Distribution or to the extent the carryforward period for such losses or credits has expired). For
purposes of this Section 6.6, the “Tax Distribution Rate” shall initially mean the approximate highest current marginal combined
U.S. federal, state or local income tax rate applicable to an individual resident in New York, New York, taking into account the
character of the income (such as ordinary income or capital gains). All amounts distributed to Members pursuant to this Section 6.5
shall be advances of amounts otherwise distributable to Members under the provisions of Article VI hereof, including a
corresponding Distribution pursuant to Section 8.3(b). Notwithstanding the foregoing, no Tax Distributions shall be made in
connection with the liquidation of the Company or with respect to any proceeds realized by the Company upon any transaction
(other than in the ordinary course of business of the Company) at the time of or in connection with such liquidation.
(b) Any Distributions under Section 6.6(a) to and any Underpayment Amount required by law to be withheld or
paid by the Company with respect to or on behalf of or that is otherwise allocable to a Member shall be treated as an advance and
offset against and shall reduce any amount otherwise distributable to a Member under Section 6.4(b), including a corresponding
Distribution pursuant to Section 8.3(b). Promptly upon demand from the Company, a Member shall pay to the Company an amount
equal to any Underpayment Amount (to the extent not previously offset against any Distributions under Section 6.4(b) or otherwise
reimbursed to the Company by the Member) that the Company has withheld or paid with respect to such Member.
Section 6.7 Collection Account. The Company shall appoint an independent third party escrow agent, mutually agreeable
to DP and CEP, to maintain for each such Member, pursuant to the terms of an escrow agreement, which shall be mutually
agreeable to DP and CEP, an account in such Member’s name to which funds shall be transferred in accordance with Section 6.4(b)
(vi) and from which funds shall be released solely in accordance with this Section 6.7 (a “Collection Account”). Upon a Scheduled
Vesting Date with respect to a Member’s unvested Profit Units, or upon any other vesting pursuant to Section 5.1(b), all amounts
held in such Member’s Collection Account that were originally transferred in respect of such newly vested Profit Units shall be
released to the holder of such Profit Units. The Company shall maintain records of the amounts transferred into each Collection
Account in respect of each tranche of unvested Profit Units held by the applicable Member. Upon the cancellation of a Member’s
Profit Units in accordance with Section 5.1(b), all amounts held in such Member’s Collection Account in respect of such newly
cancelled Profit Units shall be released to the Company and shall be deemed Available Cash.
Section 6.8 Offset. The Company may offset all amounts owing to the Company by a Member against any other payments,
including Distributions, to be made to such Member.
Section 6.9 Interest on and Return of Capital Contributions. No Member shall be entitled to interest on its Capital
Contribution or to a return of its Capital Contribution, except as specifically set forth in this Agreement.
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ARTICLE VII
Taxes; Books and Records; Information
Section 7.1 Tax Filings, Elections and Cooperation.
(a) The Manager shall, at the expense of the Company, cause to be prepared and filed all necessary federal, state
and local income Tax returns for the Company (and each Subsidiary), which Tax returns shall be prepared, except as otherwise
provided herein, in such manner (including, but not limited to, the making of any election or the taking of any position) as the
Manager may determine in good faith to be in the best interests of the Members. Unless otherwise required by applicable law, the
Company shall use the Fiscal Year as the Tax period on all income Tax returns.
(b) The Company shall (i) use reasonable efforts to cause to be delivered within ninety (90) days after the end of
each Fiscal Year (but in no event later than September 15 of the Fiscal Year immediately following each such Fiscal Year), a
Schedule K-1 with respect to each such Fiscal Year to each Person that was a Member at any time during each such Fiscal Year;
and (ii) make available to each Member such other information as may be necessary for the preparation of any Tax return for or
including such Member or the making of any estimated Tax payment for on behalf of such Member (or if such Member is a flowthrough entity for federal income Tax purposes, its direct or indirect owners).
(c) With respect to each Non-Transition Year, to the maximum extent permitted by the Code, the Regulations and
other applicable law, the Company shall make or cause to be made and shall maintain or cause to be maintained the following
elections:
(i) in the case of any Non-Transition Year with respect to which the Company is eligible to make an
election under Code Section 6221(b), an election to apply Code Section 6221(b), and
(ii) in the case of any Non-Transition Year with respect to which the Company fails or is ineligible to make
an election under Code Section 6221(b), an election to apply Code Section 6226.
(d) With respect to each Non-Transition Year, the Company shall take and shall cause to be taken any and all
actions (including, but not limited to, the providing of all notices required under Code Section 6221(b)(1)(E) and all statements
required under Code Section 6226(a)(2)) necessary to allow the making and maintenance of any election in accordance with
Section 7.1(c). As determined by the Manager, the Company may apply any reasonable method for the purpose of determining (i) a
Member’s share of any adjustment described in Code Section 6226(a)(2) (including, but not limited to, for the purpose of providing
any statement described in Code Section 6226(a)(2)) or for any other Tax purpose or (ii) the extent to which any Underpayment
Amount has been withheld or paid by the Company with respect to or on behalf of or is otherwise attributable to a Member. Any
determination under the preceding sentence shall be final and binding on the Company and all Members and neither the Company
nor any Member shall take any position for any purpose that is inconsistent with such determination.
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(e) To the extent permitted by a State Tax, the Company shall take such actions as may be reasonably necessary to
reduce, prevent or otherwise mitigate the Company’s liability for any Underpayment Amount under the State Tax, including, but
not limited to, making elections similar to and in the same order of preference as the elections described in each of Section 7.1(c)
and Section 7.1(d).
(f) As determined by the Manager in good faith, the Company may elect in a timely manner pursuant to Code
Section 754 and pursuant to any corresponding provisions of applicable state and local Tax laws to adjust the bases of the assets of
the Company pursuant to Code Sections 734 and 743 and pursuant to any corresponding provisions of applicable state and local
Tax laws.
(g) Neither the Company, any Manager, any Officer, nor any Member shall take any action (including, but not
limited to, the filing of any Tax return or the making of any election on or in connection with any Tax return) or permit or cause any
action to be taken by or on behalf of the Company that would cause or otherwise result in:
(i) the classification of the Company or any of its Affiliates as an association taxable as a corporation for
any income Tax purpose,
(ii) the exclusion of the Company from the application of the provisions of subchapter K of chapter 1 of
subtitle A of the Code or any similar provisions of other applicable Tax law,
(iii) the taking by any Member of any position for any purpose that is inconsistent with the treatment of
such position on any U.S. federal income Tax return of the Company or any of its Affiliates,
(iv) in the case of a Transition Year, the application of all or any portion of any of Code Sections 6221
through 6241, as in effect with respect to any Non-Transition Year, and
(v) in the case of a Non-Transition Year, the amendment, revocation, lapse or termination of any election
under Code Section 6221(b) or Code Section 6226, each as in effect with respect to the Non-Transition Year.
(h) When and as requested by the Company, each Member, at the Company’s own expense, shall preserve and
furnish to the Company all documents and information (including, but not limited to, any change in mailing address or other
contact information, any change in residency for any Tax purpose, and any social security, employer identification or other taxpayer
identification number), and shall take such other action (including, but not limited to, a Member’s filing of one or more amended
Tax returns) as may be necessary to enable the Company or the Manager (or any Person on behalf of the Company or the Manager)
to (i) prepare, amend and/or file any Tax return (including, but not limited to, any making, amendment, rescission or revocation of
any election on or with respect to any Tax return), (ii) eliminate, settle, limit, reduce, modify or otherwise determine any liability
for any Underpayment Amount (including, but not limited to, any “imputed underpayment amount” under Code Section 6225(c)),
(iii) register to do business, collect Tax, or comply with any
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similar prerequisite to doing business or conducting any other activity in any jurisdiction, or (iv) pursue, defend, settle or otherwise
respond to any Proceeding. In the case of any Non-Transition Year with respect to which an election under Code Section 6226 (or
under any other similar or corresponding provisions of any State Tax) is or will be in effect, each Member shall comply with all
provisions of Code Section 6226 (and any other similar or corresponding provisions of any State Tax), including, but not limited to,
taking such Member’s share of any adjustment under Code Section 6226 into account on any separate Tax return of such Member,
the amendment of all Tax returns affected by such adjustment, and the payment of any increased or additional Tax resulting
therefrom.
(i) Without the consent of the Manager, which consent shall be at the reasonable discretion of the Manager, no
Member shall take any action (including, but not limited to, converting from an entity described in Code Section 6221(b)(1)(C) to
an entity not described in Code Section 6221(b)(1)(C) and any gift, bequest or other Transfer) that, either alone or in conjunction
with any other action or other circumstance, can or will revoke, amend, terminate or otherwise adversely affect any election under
Code Section 6221(b) or the Company’s present or future ability or eligibility to make any election under Code Section 6221(b).
Section 7.2 Partnership Representative.
(a) This Section 7.2 shall only apply with respect to Non-Transition Years and to any Tax Proceedings for any NonTransition Year.
(b) The Partnership Representative shall serve as the “partnership representative” within the meaning of Code
Section 6223 and, if and to the extent permitted by an applicable State Tax, as the “partnership representative” or “tax matters
partner” or in any other similar capacity for purposes of such State Tax. If the Partnership Representative for federal income Tax
purposes cannot also serve in the capacity of a “partnership representative” or “tax matters partner” or in any other similar capacity
for purposes of a State Tax, the Partnership Representative designated by the Manager for purposes of such State Tax shall act in
such capacity for purposes of such State Tax (and only for purposes of such State Tax).
(c) Within ten (10) days after the receipt of any notice from the Internal Revenue Service (or other Tax authority)
relating to any Tax Proceeding, the Company shall mail or cause to be mailed a copy of such notice to each Member. Thereafter,
the Company shall deliver or cause to be delivered to each Member in writing (or in such other form as may be necessary to
preserve any applicable attorney-client privilege) a report setting forth in reasonable detail the status of the Tax Proceeding, no later
than ten (10) days after the close of each calendar quarter or an occurrence of any significant change, progress or other
development in the Tax Proceeding (including, but not limited to, copies of all material written communications relating to the Tax
Proceeding that the Company, any Manager or any Officer may send or receive).
(d) Neither the Company, any Manager nor any Officer, either directly or through any of their respective Affiliates,
shall take any material direct or indirect action or make any material decision with respect to any Tax Proceeding, any of Code
Sections 6221 through 6241 (as in effect with respect to any Non-Transition Year) or any of Code Sections 6221
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through 6234 (as in effect with respect to any Transition Year), unless (i) the Company has first given the Members written notice
of the contemplated action or decision at least ten (10) Business Days prior to the taking such action or (ii) the Manager determines
in good faith that obtaining the written consent of the Members in accordance with the immediately preceding clause would result,
in the interim required to obtain such consent, in a default judicial or administrative judgment against the Company, any Manager,
any Member or any of their respective Affiliates. Neither the Company, any Manager nor any Officer shall bind any Member to a
settlement agreement with respect to any Tax without first obtaining the written consent of such Member.
(e) To the extent permitted by a State Tax, the Company shall take such actions as may be reasonably necessary to
reduce, prevent or otherwise mitigate the Company’s liability for any Underpayment Amount under the State Tax, including, but
not limited to, making elections similar to and in the same order of preference as the elections described in each of Section 7.1(c)
and Section 7.1(d).
Section 7.3 Tax Matters Partner for Transition Years.
(a) This Section 7.3 shall apply only with respect to Transition Years and to any Tax Proceedings for any Transition
Year. All Code sections referenced in and other applicable Tax law otherwise relating to implementation of this Section 7.3 shall be
applied as in effect with respect to a Transition Year.
(b) The Partnership Representative shall serve as the “tax matters partner” within the meaning of Code Section
6231(a)(7) and, if and to the extent permitted by an applicable State Tax, as the “partnership representative” or “tax matters
partner” or in any other similar capacity for purposes of such State Tax. If the Partnership Representative for federal income Tax
purposes cannot also serve in the capacity of a “partnership representative” or “tax matters partner” or in any other similar capacity
for purposes of a State Tax, the Partnership Representative designated by the Manager for purposes of such State Tax shall act in
such capacity for purposes of such State Tax (and only for purposes of such State Tax).
(c) Within ten (10) days after the receipt of any notice from the Internal Revenue Service (or other Tax authority)
relating to any Tax Proceeding for a Transition Year, the Company shall mail or cause to be mailed a copy of such notice to each
Member and shall take such action as may be necessary to cause each Member to become a “notice partner” within the meaning of
Code Section 6231(a)(8). Thereafter, the Company shall deliver or cause to be delivered to each Member in writing (or in such
other form as may be necessary to preserve any applicable attorney-client privilege) a report setting forth in reasonable detail the
status of the Tax Proceeding, no later than ten (10) days after the close of each calendar quarter or an occurrence of any significant
change, progress or other development in the Tax Proceeding (including, but not limited to, copies of all material written
communications relating to the Tax Proceeding that the Company, any Manager or any Officer may send or receive).
(d) Neither the Company, any Manager nor any Officer, either directly or through any of their respective Affiliates,
shall take any material direct or indirect action or make any material decision with respect to any Tax Proceeding, any of Code
Sections 6221 through
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6241 (as in effect with respect to any Non-Transition Year) or any of Code Sections 6221 through 6234 (as in effect with respect to
any Transition Year), unless (i) the Company has first given the Members written notice of the contemplated action or decision at
least ten (10) Business Days prior to the taking such action or (ii) the Manager determines in good faith that obtaining the written
consent of the Members in accordance with the immediately preceding clause would result, in the interim required to obtain such
consent, in a default judicial or administrative judgment against the Company, any Manager, any Member or any of their respective
Affiliates. Neither the Company, any Manager nor any Officer shall bind any Member to a settlement agreement with respect to any
Tax without first obtaining the written consent of such Member.
Section 7.4 Survival. If a Person, in whole or in part, makes a Transfer of an Interest or otherwise ceases to be a Member
(including, but not limited to, as a result of any redemption under Sections 5.1(b)(ii) or (iii) and 9.3, any Permitted Transfer or other
Transfer permitted under Section 9.1 or any abandonment of an Interest), then such Person shall remain obligated and subject to the
terms and conditions of each of Section 6.6(b) and Sections 7.1 through 7.4, along with any other provisions of this Agreement
necessary or ancillary to implementation of any of Section 6.6(b) and Sections 7.1 through 7.4, in the same manner as if such
Transfer or cessation never occurred.
Section 7.5 General Accounting Matters. On behalf of the Company, the Manager shall keep or cause to be kept books and
records pertaining to the Company’s (and each Subsidiary’s) business showing all of its assets and liabilities, receipts and
disbursements and all transactions entered into by the Company (or such Subsidiary). Such books and records, and all supporting
data, of the Company (and each Subsidiary) shall be kept at the office of the Company and the Members and their representatives
shall at all reasonable times have free access thereto for the purpose of inspecting or copying the same; provided that such
inspection does not unreasonably interfere with the day-to-day operations of the Company and is for a purpose reasonably related
to the Member’s Interest in the Company, is at reasonable times on reasonable notice, and the Manager may in its reasonable good
faith judgment, if reasonably necessary in the best interest of all Members, refuse to provide access to information to the extent
necessary to comply with any law or contract, to preserve legal privilege and/or safeguard commercially sensitive information. The
Company’s (and each Subsidiary’s) books of account shall be kept on an accrual method of accounting and otherwise in accordance
with the Required Accounting Standards. The quarterly financial statements of the Company shall be reviewed and the year end
financial statements of the Company shall be audited, at the Company’s cost, by an independent third party accounting firm
designated by the Manager. Without limiting the foregoing or the information available to HC2 under Section 7.6, the Company
shall, at the Company’s cost, deliver the following financial information to each Member (i) no later than the dates set forth below,
and (ii) in such form as reasonably requested by such Member to comply with its or its Affiliates’ reporting obligations, which shall
mean, at a minimum, that the financial information shall either be presented in accordance with the Required Accounting Standards
or in a manner to permit such Member to convert such information into the Required Accounting Standards without incurring
material cost or delay:
(a) Monthly, unaudited management reports, within 14 days after the end of each month;
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(b) Quarterly unaudited consolidated financial statements of the Company and a management’s discussion and
analysis of such financial statements, within 14 days after the end of each fiscal quarter; and
(c) Annual consolidated financial statements of the Company and a management’s discussion and analysis of such
financial statements, accompanied by the audit report of the auditor within 60 days after the end of each Fiscal Year; provided,
however, that in the event that HC2 or its Affiliate reports financial results and financial position of the Company as a consolidated
subsidiary, then the Company shall, at the Company’s cost, use commercially reasonable efforts to provide the foregoing financial
information and access to HC2’s independent outside auditor on such shorter time frames as HC2 may reasonably specify taking
into account HC2 and its Affiliates’ applicable periodic reporting obligations under the Exchange Act or otherwise reasonably
requested.
Section 7.6 Information. A Member may inspect during ordinary business hours and at the principal place of business of
the Company the Certificate, this Agreement and any Tax returns of the Company for the immediately preceding three (3) Fiscal
Years; provided that such inspection does not unreasonably interfere with the day-to-day operations of the Company and is for a
purpose reasonably related to the Member’s Interest in the Company, is at reasonable times on reasonable notice, and the Manager
may in its reasonable good faith judgment, if reasonably necessary in the best interest of all Members, refuse to provide access to
information to the extent required to comply with any law or contract, to preserve legal privilege and/or safeguard commercially
sensitive information. At the request of HC2 (and at the Company’s sole cost), the Manager will furnish promptly to HC2 and/or its
representatives all information concerning the business and properties of the Company, including financial information, as HC2
and/or its representatives may reasonably request to comply with HC2 or its Affiliates’ disclosure obligations, including disclosure
pursuant to any applicable securities laws (including HC2’s or its Affiliates’ reporting obligations under Sections 13(a) and 15(d) of
the Exchange Act), any offering of such Person’s securities (including customary assistance in connection with underwritten
offerings). At the request of any Member, the Manager will furnish promptly to such Member any disclosure required or requested
by any Governmental Entity or in response to a valid request for information in a subpoena, court order or as otherwise required by
applicable law.
Section 7.7 Compliance. (a) The Company shall take all actions at the Company’s cost that HC2 may deem necessary or
appropriate to enable the Company to satisfy its financial reporting obligations, including the applicable obligations under Sections
302, 404 and 906 of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated by the Securities and Exchange
Commission (the “SEC”) pursuant thereto (collectively, as amended from time to time, the “SOA”) and the other requirements of
the SOA with respect to the Company, including establishing and maintaining adequate disclosure controls and procedures and
internal controls over financial reporting, as such terms are defined in the SOA.
(a) At the request of HC2, the Company shall, at the Company’s cost, provide HC2 with one or more certificates
containing reasonable representations and warranties regarding the information provided to HC2 pursuant to this Agreement,
including (a) that financial information was, as of the date presented, prepared in accordance with the Required
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Accounting Standards and applied on a consistent basis throughout the periods presented, and fairly presented in all material
respects the financial position and consolidated results of the Company as of the date presented, (b) that all other information did
not, as of the date provided, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading and (c) that the Company is in compliance with the requirements of Sections 302, 404 and 906 of the SOA.
Section 7.8 Bank Accounts. All receipts, funds and income of the Company shall be deposited in the name of the
Company in such banks or other financial institutions as are determined by the Manager. Withdrawals from said banks or other
financial institutions (including the writing of checks or making wire transfers therefrom) shall be made only on signatures of
Authorized Persons or other such person or persons as shall be authorized by the Manager.
Section 7.9 Accounting Period. The accounting period of the Company shall be the Fiscal Year.
ARTICLE VIII
Dissolution
Section 8.1 Dissolution. The Company shall be dissolved and subsequently terminated upon the occurrence, and only upon
the occurrence, of the first of the following events:
(a) decision of the Manager to dissolve and subsequently terminate the Company; or
(b) the entry of a decree of judicial dissolution under the LLC Act.
Section 8.2 Winding-up. When the Company is dissolved, the business and property of the Company shall be wound up
and liquidated by the Liquidator. The Liquidator shall use its best efforts to reduce to cash and cash equivalent items such Company
Assets as the Liquidator shall deem it advisable to sell, subject to obtaining fair value for such assets and any tax or other legal
considerations.
Section 8.3 Final Distribution. Upon winding up of the Company, the assets of the Company shall be distributed in the
following manner and order:
(a) first, to creditors, including Members who are creditors, to the extent permitted by law, in the order of priority
as provided by law to satisfy the liabilities of the Company whether by payment or by the establishment of adequate reserves,
excluding liabilities for Distributions to Members pursuant to Article VI; and
(b) thereafter, the remaining assets of the Company shall be applied and distributed to the Members in accordance
with Section 6.4(b) and, to the extent applicable, Section 6.5.
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Section 8.4 Termination. The Company shall terminate when all of the assets of the Company have been distributed in the
manner provided for in this Article VIII, and the existence of the Company shall have been terminated in the manner required by
the LLC Act. The Liquidator (or Members if necessary) shall take all other actions as may be necessary to terminate the Company.
Section 8.5 Claims of the Members. Current Members and former Members shall look solely to the Company’s assets for
the return of their Capital Contributions, and if the assets of the Company remaining after payment of or due provision for all debts,
liabilities and obligations of the Company are insufficient to return such Capital Contributions, the Members and former Members
shall have no recourse against the Company or any other Member or former Member.
ARTICLE IX
Transfer of Members’ Interests
Section 9.1 Restrictions on Transfer of Company Interests. (a) Except for Permitted Transfers, no Member may, directly or
indirectly, assign, sell, exchange, transfer, pledge, hypothecate or otherwise dispose of all or any part of its Interest (or permit any
of the foregoing to occur), including any direct or indirect interest (whether legal or beneficial) in such Member (any such
assignment, sale, exchange, transfer, pledge, hypothecation or other disposition of an Interest or a direct or indirect interest in a
Member being herein collectively called a “Transfer”) to any Person without the prior approval of the Manager; provided that, if
such Transfer occurs following the death or Disability of a Member that previously held such Interest, such consent shall not be
unreasonably withheld or delayed. In the event of a partial Transfer of an Interest that is effectuated in accordance with the
provisions hereof, such Transferee shall, for the purposes of this Article IX, be treated, together with the Member who transferred
such Interest to the Transferee, as a single entity, with such transferor Member having the authority to make elections and give
notices hereunder on behalf of such transferor Member and Transferee. Any such partial Transferee will be bound by the elections
made by such transferor Member.
(b) Upon any Transfer of a Member’s Interest in the Company in compliance with this Article IX, the Person (the
“Transferee”) to whom the Member’s Interest was Transferred shall be admitted as a Member upon the Transferee’s written
acceptance and adoption of all of the terms and provisions of this Agreement and delivery to the Manager by the transferring
Member and its Transferee of any other documents and instruments, including any legal opinions, reasonably requested by the
Manager. For all purposes hereof, any reference to a Member shall be deemed to include any Transferee of such Member.
(c) Without limiting the foregoing, no Transfer or substitution shall be recognized if the Manager reasonably
believes that such Transfer or substitution would pose a material risk that the Company will be treated as a “publicly traded
partnership” within the meaning of Section 7704 of the Code and the regulations promulgated thereunder.
Section 9.2 Other Transfer Provisions. (a) Any purported Transfer by a Member of all or any part of its Interest in
violation of this Article IX shall be null and void and of no force or effect.
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(b) Except as provided in this Article IX, no Member shall have the right to withdraw from the Company prior to
its termination and no additional Member may be admitted to the Company unless approved by the Manager. In the event that a
Member purports to resign as a Member, such Member shall not be entitled to receive any Distributions or fees and shall not
otherwise be entitled to receive value for or in respect of its Interest except as otherwise expressly provided herein.
Notwithstanding any provision of this Agreement to the contrary, a Member may not Transfer all or any part of its Interest if the
Manager reasonably determines such Transfer would jeopardize the status of the Company as a partnership for federal income tax
purposes, or would violate, or would cause the Company to violate, any applicable law or regulation, including any applicable
federal or state securities laws or any document or instrument evidencing indebtedness of the Company secured by the Company
Assets.
(c) Concurrently with the admission of any substitute or additional Member in accordance with this Agreement, the
Members shall forthwith cause any necessary papers to be filed and recorded and notice to be given wherever and to the extent
required showing the substitution of a Transferee as a substitute Member in place of the Member Transferring its Interest, or the
admission of an additional Member, all at the expense, including payment of any professional and filing fees incurred, of such
substituted or additional Member. The admission of any person as a substitute or additional Member shall be conditioned upon such
person or entity’s written acceptance and adoption of all the terms and provisions of this Agreement.
(d) If any Interest of a Member is Transferred during any accounting period in compliance with the provisions of
this Article IX, each item of income, gain, loss, expense, deduction and credit and all other items attributable to such Interest for
such period shall be divided and allocated between the transferor and the transferee by taking into account their varying Interests
during such period in accordance with Section 706(d) of the Code, using any conventions permitted by law and selected by the
Manager acting reasonably. All Distributions on or before the date of such Transfer shall be made to the transferor, and all
Distributions thereafter shall be made to the transferee. Solely for purposes of making such allocations and Distributions, the
Company shall recognize a Transfer on the date that the Manager receives notice of the Transfer which complies with this Article
IX from the Member Transferring its Interest.
(e) If a Member Transfers its Interest in accordance with this Agreement, then, at the election of such Member, the
Company will make a Section 754 election under the Code.
Section 9.3 Drag-Along Rights. (a) HC2 shall have the right to cause a Drag-Along Sale pursuant to this Section 9.3 at any
time. HC2 shall use reasonable efforts to notify the other Members in writing not less than thirty (30) days prior to the proposed
consummation of a Drag-Along Sale. In the event of any such Drag-Along Sale, each Member other than HC2 (i) will consent to
and raise no objections against a Drag-Along Sale or the process pursuant to which the Drag-Along Sale was arranged, (ii) sell all
or part of (as applicable) its Interest pursuant to the terms and conditions of the Drag-Along Sale and (iii) shall promptly take all
actions reasonably necessary to effectuate such Drag-Along Sale; provided that in the case of any Drag-Along Sale: (A) the terms
and conditions of the Drag-Along Sale provide that the purchase of the Interests of each of the non-HC2 Members shall be upon
terms and conditions not worse for each
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such non-HC2 Member than the terms and conditions of the purchase of the Interest of HC2; and (B) each non-HC2 Member shall
not bear more than its proportionate share of the aggregate liability of all Members (except as to representations or warranties
specific to a Member, such as title to a Member’s Interest or authority to dispose of such Interest) in any Drag-Along Sale (and in
all events for no more than the consideration received by such Member in the Drag-Along Sale).
(a) Upon the completion of a Drag-Along Sale, the Members will be entitled to receive all the amounts they would
have received if the Company had sold all the Company Assets for the purchase price of the Drag-Along Sale and the proceeds of
such sale were distributed in accordance with Section 8.3. Each Member will take all necessary and desirable actions as directed by
HC2 in connection with the consummation of any Drag-Along Sale, including executing the applicable agreements. Each Member
shall bear its respective portion of all transactions costs associated with such Drag-Along Sale in the ratio of their respective
distribution amounts; provided that, in the event such Drag-Along Sale is not consummated, such costs shall be borne in their
entirety by the Company.
Section 9.4 Tag-Along Rights.
(a) Exercise of Right. If HC2 proposes to make a direct or indirect Transfer of all or any of its Profit Units
(together with any other Interest, if any, Transferred by HC2 in the same transaction, the “Transferred Interest”) to an unaffiliated
third party (a “Tag-Along Transferee” and such transfer, an “HC2 Transfer”), HC2 shall deliver written notice (the “Proposed
Transfer Notice”) to each of DP and CEP not later than thirty (30) days prior to the consummation of such HC2 Transfer. The
Proposed Transfer Notice shall contain the material terms and conditions, including price and form of consideration of the proposed
HC2 Transfer, the identity of the prospective Tag-Along Transferee and the intended date of the proposed HC2 Transfer. Each of
DP and CEP shall have a right to Transfer his or her Profit Units in such HC2 Transfer (a “Tag-Along Right”) as set forth in this
Section 9.4 and on the terms and conditions specified in the Proposed Transfer Notice, which shall be at least as favorable to DP
and CEP as the terms and conditions applicable to HC2 with respect to its Profits Units. Each of DP or CEP may elect to exercise
his or her Tag-Along Right (each, a “Participating Member”) by giving HC2 written notice to that effect within fifteen (15) days
after the delivery of the Proposed Transfer Notice (the “Acceptance Notice”), and upon giving such notice such Participating
Member shall be deemed to have effectively elected to exercise his or her Tag-Along Right (any such sale pursuant to this Section
9.4, a “Tag-Along Sale”).
(b) Purchase and Sale Agreement. Each Participating Member and HC2 agree that the terms and conditions of any
proposed HC2 Transfer in accordance with this Section 9.4 will be memorialized in, and governed by, a written purchase and sale
agreement with the prospective Tag-Along Transferee (the “Purchase and Sale Agreement”) with customary terms and provisions
for such a transaction (including tag along), and each Participating Member and HC2 further covenant and agree to enter into such
Purchase and Sale Agreement as a condition precedent to any sale or other transfer in accordance with this Section 9.4
(c) Allocation of Sale. Each Participating Member may participate in such HC2 Transfer (and receive consideration
in such HC2 Transfer in respect of such participation)
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by selling up to a percentage of the Participating Member’s Profit Units equal to the percentage of Profit Units being transferred by
HC2 in such HC2 Transfer (the “Maximum Pro Rata Portion”). To the extent any Participating Member delivers an Acceptance
Notice to HC2, HC2 shall cause the Tag-Along Transferee to purchase from such Participating Member a portion of such
Participating Member’s Profit Units equal to the lesser of (i) such Participating Member’s Maximum Pro Rata Portion and (ii) the
portion of such Participating Member’s Profit Units set forth in such Acceptance Notice (such lesser amount, the “Tag-Along
Interest”). Such purchase from such Participating Member shall be at a purchase price equal to the portion of the Equity Value that
would have been distributed to such Participating Member, solely with respect to its Tag-Along Interest, had the entire Equity Value
of the Company been distributed pursuant to Section 8.3(b). The “Equity Value” of the Company shall be an amount equal to the
aggregate amount that would have to be distributed pursuant to Section 8.3(b) to result in a distribution to HC2, solely with respect
to the Transferred Interest, equal to the purchase price to be paid by the Tag-Along Transferee to HC2 for the Transferred Interest.
(d) Purchase by HC2; Deliveries. Notwithstanding Section 9.4(b) above, if any prospective Tag-Along Transferee
or Transferees refuse(s) to purchase any Tag-Along Interest from any Participating Member or Members, HC2 may not sell its
Profit Units to such prospective Tag-Along Transferee or Transferees unless and until, simultaneously with such sale, HC2
purchases the Profit Units that the Participating Members would otherwise be able to sell pursuant to their Tag-Along Rights for the
consideration provided in Section 9.4(c). Any such Profit Units transferred to HC2 will be transferred against payment therefor by
HC2 of the consideration to which each Participating Member is entitled by reason of its participation in such sale.
(e) Further Assurances. The Participating Member shall take all actions which HC2 deems reasonably necessary or
desirable to consummate such Tag-Along Sale, including (i) entering into agreements with third parties which may include
representations, indemnities, holdbacks and escrows; provided, that such agreements are on terms substantially identical or more
favorable to such Participating Member than those agreed to by HC2; provided, further, that no Participating Member shall be
liable in respect of any indemnification obligation pursuant to any Tag-Along Sale (1) to the extent relating to or in respect of
representations, warranties or covenants applicable solely to any other Member or any other Person’s Interests or (2) in excess of
the total consideration (net of broker fees and other selling expenses) paid to such Participating Member in such Tag-Along Sale
(or, if lower, its pro rata share of any “cap” on indemnification obligations of all Members generally in such Tag-Along Sale); and
(ii) using commercially reasonable efforts to obtain all consents and approvals reasonably necessary or desirable to consummate
such transaction. Each of the Participating Members and HC2 shall pay its pro rata share (based upon the portion of the proceeds
from the Tag-Along Sale to which each is entitled) of any reasonable transaction costs associated with the sale other than the legal
expenses and selling commissions of the other participants in the Tag-Along Sale.
(f) Additional Compliance. If any proposed HC2 Transfer is not consummated within one hundred twenty (120)
days after receipt of the Proposed Transfer Notice by each of DP and CEP, HC2 may not sell all or any portion of its Interest unless
it first complies in full with each provision of this Section 9.4; provided, that in the event any regulatory approvals or clearances are
required to be obtained or waiting periods thereunder are required to
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elapse in connection with such HC2 Transfer, such time period shall be extended until all such approvals and clearances have been
obtained and such waiting periods have elapsed. The exercise or election not to exercise any right by DP or CEP hereunder shall
not adversely affect his or her right to participate in any other proposed HC2 Transfers subject to this Section 9.4.
ARTICLE X
Miscellaneous
Section 10.1 Representations and Covenants by the Members. Each Member represents, warrants, covenants,
acknowledges and agrees that:
(a) It is either (i) a corporation, limited liability company or partnership, as applicable, duly organized or formed
and validly existing and in good standing under the laws of the state of its organization or formation or (ii) an individual; it has all
requisite power and authority to enter into this Agreement, to acquire and hold its Interest and to perform its obligations hereunder;
and the execution, delivery and performance of this Agreement has been duly authorized.
(b) This Agreement and all agreements, instruments and documents herein provided to be executed or caused to be
executed by it are duly authorized, executed and delivered by and are and will be binding and enforceable against it.
(c) Neither (i) the execution and delivery of this Agreement and the performance of its obligations hereunder nor
(ii) the origination or acquisition by the Company or any Subsidiary of any Company investment will conflict with, result in a
breach of or constitute a default (or any event that, with notice or lapse of time, or both, would constitute a default) or result in the
acceleration of any obligation under any of the terms, conditions or provisions of any other agreement or instrument to which it (or
any of its Affiliates) is a party or by which it (or any of its Affiliates) is bound or to which any of its (or any of its Affiliate’s)
property or assets are subject, conflict with or violate any of the provisions of its organizational documents, or violate any statute or
any order, rule or regulation of any Governmental Entity, that would materially and adversely affect the performance of its duties
hereunder; such Member has obtained any consent, approval, authorization or order of any court or governmental agency or body
required for the execution, delivery and performance by such Member of its obligations hereunder.
(d) There is no Proceeding pending or, to its knowledge, threatened against it in any court or by or before any other
Governmental Entity that would prohibit its entry into or performance of this Agreement.
(e) This Agreement is a binding agreement on the part of such Member enforceable in accordance with its terms
against such Member.
(f) It has been advised to engage, and has engaged, its own counsel (whether in-house or external) and any other
advisors it deems necessary and appropriate. By reason of its business or financial experience, or by reason of the business or
financial experience of its own attorneys, accountants and financial advisors (which advisors, attorneys and accountants are not
Affiliates of the Company or any other Member), it is capable of evaluating the risks and merits
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of an investment in the Interest and of protecting its own interests in connection with this investment. Nothing in this Agreement
should or may be construed to allow any Member to rely upon the advice of counsel acting for another Member or to create an
attorney-client relationship between a Member and counsel for another Member.
(g) (i) each Person owning a 10% or greater interest in such Member (A) is not currently identified on the Specially
Designated Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control, Department of the Treasury (or
any other similar list maintained by the Office of Foreign Assets Control pursuant to any authorizing statute, executive order or
regulation) and (B) is not a Person with whom a citizen of the United States is prohibited to engage in transactions by any trade
embargo, economic sanction, or other prohibition of U.S. law, regulation, or executive order of the President of the United States,
and (ii) such Member has implemented procedures, and will consistently apply those procedures, to ensure the foregoing
representations and warranties remain true and correct at all times.
(h) It shall comply with all requirements of law relating to money laundering, anti-terrorism, trade embargos and
economic sanctions, now or hereafter in effect and shall immediately notify the other Members in writing if it becomes aware that
any of the foregoing representations, warranties or covenants are no longer true or have been breached or if the Member has a
reasonable basis to believe that they may no longer be true or have been breached.
Section 10.2 Arbitration. (a) Each of the Members agrees to arbitrate any controversy or claim arising out of this
Agreement or otherwise relating to the Members’ Interests.
(a) Any such controversy or claim shall be fully and finally resolved in confidential, binding arbitration to the
fullest extent permitted by law. Such arbitration proceeding shall take place in the State of New York, City of New York, before a
panel of three arbitrators in accordance with the applicable Rules of the American Arbitration Association (“AAA”) with
substantial experience in the business of the Company. The arbitrators may grant specific performance in addition to monetary
damages. The arbitrators shall not have the authority to modify or change any of the terms of this Agreement. Notwithstanding any
provision of the Rules of the AAA to the contrary but subject to Section 10.15, each Member shall each be responsible for paying
its, his, or hers attorney’s fees and costs in such arbitration to the fullest extent permitted by law. The arbitrators’ award shall be
final and binding upon the parties.
(b) If any portion of this arbitration provision is determined by a court of competent jurisdiction to be
unenforceable, such determination will not affect the remainder of this arbitration provision. If, however, a court of competent
jurisdiction determines that a party’s claim is not arbitrable, then the parties waive, to the fullest extent permitted by law, their right,
if any, to a trial by jury of any such claim arising out of or in connection with this Agreement or each Member’s Interest.
Section 10.3 Equitable Relief. The Members hereby confirm that damages at law may be an inadequate remedy for a
breach or threatened breach of this Agreement and agree that, in the event of a breach or threatened breach of any provision hereof,
the respective rights and obligations hereunder shall (in addition to remedies at law) be enforceable by specific
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performance, injunction or other equitable remedy, but, nothing herein contained is intended to, nor shall it, limit or affect any right
or rights at law or by statute or otherwise of a Member aggrieved as against the other for a breach or threatened breach of any
provision hereof, it being the intention of this Section 10.3 to make clear the agreement of the Members that the respective rights
and obligations of the Members hereunder shall be enforceable in equity as well as at law or otherwise and that the mention herein
of any particular remedy shall not preclude a Member from any other remedy it or he might have, either in law or in equity.
Section 10.4 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State
of Delaware. In particular, the Company is formed pursuant to the LLC Act, and the rights and liabilities of the Members shall be
as provided therein, except as herein otherwise expressly provided.
Section 10.5 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto, their respective successors and permitted assigns.
Section 10.6 Notices. Whenever notice is required or permitted by this Agreement to be given, such notice shall be in
writing and shall be given to any Member or Manager at its address (including via electronic mail) or facsimile number shown
either in the Company’s books and records or on Schedule 3.1 hereto. Each such notice shall be effective (i) if given by facsimile or
electronic mail, upon transmission, (ii) if given by mail, on the 4th day after deposit in the mails (certified or registered return
receipt requested) addressed as aforesaid, (iii) if given by overnight courier service, when received and (iv) if given by any other
means, when delivered to and receipted for at the address of such Member or Manager specified as aforesaid.
Section 10.7 Counterparts. This Agreement may be executed in any number of counterparts, all of which together shall
constitute a single instrument. In addition, the parties may execute this Agreement by telecopy, other facsimile machine, pdf or
other electronic method and such signature shall be deemed an original.
Section 10.8 Entire Agreement. This Agreement embodies the entire agreement and understanding of the parties hereto in
respect of the subject matter contained herein. There are no restrictions, promises, representations, warranties, covenants or
undertakings, other than those expressly set forth or referred to herein. This Agreement supersedes all prior agreements and
understandings between the parties with respect to such subject matter hereof.
Section 10.9 Amendments. Any amendment or modification to this Agreement shall be effective if and only if such
amendment is evidenced by a written instrument duly executed and delivered by HC2 and such other Member or Members, if any,
as required pursuant to Section 4.1, and shall be effective from and after such execution and delivery.
Section 10.10 Waivers. No waiver of any breach of any term of this Agreement shall be effective unless made in writing
signed by the party against whom enforcement of the waiver is sought, and no such waiver of any breach of that term or any other
term of the same or different nature shall be construed as a waiver of any subsequent breach of that term of the same or different
nature.
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Section 10.11 Severability. It is the express intention of the parties that the agreements contained herein shall have the
widest application possible. If any agreement contained herein is found by a court having jurisdiction to be unreasonable in scope
or character, the agreement shall not be rendered unenforceable thereby, but rather the scope or character of such agreement shall be
deemed reduced or modified with retroactive effect to render such agreement reasonable and such agreement shall be enforced as
thus modified. If the court having jurisdiction will not review the agreement, then the parties shall mutually agree to revise the
unenforceable provision to as close as permitted by law to the provision declared unenforceable. The parties further agree that in
the event a court having jurisdiction determines, despite the express intent of the parties, that any portion of any covenant or
agreement contained herein is not enforceable, the remaining provisions of this Agreement shall nonetheless remain valid and
enforceable.
Section 10.12 No Partition. The Members hereby waive any right of partition they may have with respect to any assets of
the Company, now existing or hereafter acquired.
Section 10.13 Exhibits and Schedules. The Schedules and Exhibits attached hereto are hereby incorporated herein and
made a part of this Agreement.
Section 10.14 Further Action. The parties shall execute and deliver all documents, provide all information and take or
refrain from taking action as may be necessary or appropriate to achieve the purposes of this Agreement.
Section 10.15 Cumulative Remedies; Prevailing Party. The rights and remedies provided by this Agreement are
cumulative and the use of any one right or remedy by any party shall not preclude or waive its right to use any or all other
remedies. Said rights and remedies are given in addition to any other rights the parties may have by law or otherwise. If any
Member seeks judicial enforcement of its rights under this Agreement, the prevailing party in any such action shall be entitled to
recover its costs incurred in such action, including reasonable attorneys’ fees.
Section 10.16 Rules of Construction. Section titles are for descriptive purposes only and shall not control or alter the
meaning of this Agreement as set forth in the text hereof. This Agreement is not subject to the principle of construing its meaning
against the party that drafted it, and each Member acknowledges that it was represented by its own counsel in connection with its
negotiation and drafting. Wherever in this Agreement the Manager or any Member is permitted or required to make a decision or
determination (including any direction, vote, election, action, consent or approval), (i) the Manager or Member may make that
decision or determination in its sole and absolute discretion (except as otherwise expressly provided herein), and (ii) without
limiting the generality of the foregoing, in making such decision or determination, the Manager or Member is entitled to consider,
favor and further only such interests and factors as it desires, including its own interests, and has no duty or obligation to consider,
favor or further any other interest of the Company, any Subsidiary or any other Member.
Section 10.17 No Third Party Beneficiaries. No provision of this Agreement (including any obligation of any Member to
make Contributions) shall be interpreted as bestowing any rights whatsoever upon any third party.
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Section 10.18 Time of the Essence. Time is of the essence as to the parties’ obligations under this Agreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.
MEMBERS:
HC2 Holdings 2, Inc.
By:

/s/ Michael Sena
Name:
Michael Sena
Title:
CFO

David Present
/s/ David Present

Cherine Eldumiati Plumaker
/s/ Cherine E. Plumaker

Schedule 3.1
Members; Capital Contributions; Profit Units
Capital
Contribution

Member

Profit Units

HC2 Holdings 2, Inc.

$58,175,448.44

75

David Present

$0

15

Cherine Eldumiati Plumaker

$0

10

Total

$58,175,448.44

100

Schedule 3.1 – Page 1

Schedule 4.5(c)
Initial Officers
Name

Title
President, Partner

1. David Present
2. Cherine Eldumiati Plumaker

Vice President, Partner

Schedule 4.5(c) – Page 1

Exhibit 99.1

FOR IMMEDIATE RELEASE
HC2 ANNOUNCES PANSEND LIFE SCIENCES PORTFOLIO COMPANY
BENEVIR BIOPHARM TO BE ACQUIRED BY JANSSEN BIOTECH, INC.
FOR UP TO $1.04 BILLION
New York, May 2, 2018 - HC2 Holdings, Inc. (“HC2”) (NYSE: HCHC), a diversified holding company, announced today that BeneVir Biopharm, Inc.
(“BeneVir”), a privately-held biotechnology company developing oncolytic immunotherapies for the treatment of cancer, has entered into a definitive
agreement to be acquired by Janssen Biotech, Inc. (“Janssen”).
BeneVir is a portfolio company within HC2’s Pansend Life Sciences (“Pansend”) subsidiary. Pansend is led by David A. Present M.D., Founder and General
Partner, and Cherine Eldumiati Plumaker, Founder and General Partner. HC2 made its initial investment in BeneVir in 2014, and currently owns
approximately 76 percent of the company’s equity.
Under the terms of the agreement, Janssen will make an upfront cash payment of $140 million at closing of the transaction, plus additional contingent
payments of up to $900 million based on achievement of certain predetermined milestones. The total amount of all payments could exceed $1 billion if all
milestones are met. The closing of the transaction is subject to customary closing conditions, including clearance under the Hart-Scott-Rodino Antitrust
Improvements Act. The transaction is expected to close in the second quarter of 2018.
“Our goal at BeneVir has been to develop T-StealthTM, an oncolytic immunotherapy platform, to help patients whose tumors do not respond to current
therapeutic options including immune checkpoint inhibitors,” said Matt Mulvey, Ph.D., Founder and Chief Executive Officer of BeneVir. “We are excited to
join the Janssen team and continue to innovate in the field of oncolytic viral immunotherapy.”
T- Stealth Technology was licensed from the laboratory of Ian Mohr, PhD, Professor of Microbiology at NYU School of Medicine.
“We are incredibly proud of the work Dr. Mulvey and the BeneVir team have done, and will continue to do at Janssen, in addressing the needs of patients
living with difficult-to-treat cancers,” said David A. Present M.D., Founder and General Partner of Pansend Life Sciences.
“Pansend strives to create value by identifying, investing and strongly supporting life science companies with excellent management whose assets and
technologies provide unique solutions for unmet medical needs,” said Cherine Eldumiati Plumaker, Founder and General Partner of Pansend Life Sciences.
“This transaction is a defining moment for Pansend and HC2, clearly demonstrating David and Cherine’s ability to identify and create value in the life
sciences industry,” said Philip Falcone, Chairman, President and Chief Executive Officer of HC2. “We are confident that Janssen’s acquisition of BeneVir will
lead to significant advances in immuno-oncology.”
About HC2
HC2 Holdings, Inc. is a publicly traded (NYSE: HCHC) diversified holding company, which seeks opportunities to acquire and grow businesses that can
generate long-term sustainable free cash flow and attractive returns in order to maximize value for all

stakeholders. HC2 has a diverse array of operating subsidiaries across eight reportable segments, including Construction, Marine Services, Energy,
Telecommunications, Life Sciences, Broadcasting, Insurance and Other. HC2’s largest operating subsidiaries include DBM Global Inc., a family of companies
providing fully integrated structural and steel construction services, and Global Marine Systems Limited, a leading provider of engineering and underwater
services on submarine cables. Founded in 1994, HC2 is headquartered in New York, New York. Learn more about HC2 and its portfolio companies at
www.hc2.com. For information on HC2 Holdings, Inc., please contact Andrew G. Backman - Managing Director - Investor Relations & Public Relations abackman@hc2.com - 212-339-5836
About Pansend Life Sciences
Pansend Life Sciences, LLC is the life sciences subsidiary of HC2 Holdings, Inc., focused on the development of innovative healthcare technologies and
products. In addition to BeneVir, Pansend’s portfolio companies include R2 Dermatology, which is developing medical devices for the treatment of aesthetic
and medical skin conditions and has received FDA approval for its initial device; MediBeacon, whose proprietary platform technology is the foundation of its
development of a non-invasive real-time monitoring system for the evaluation of kidney function; Triple Ring, a leading edge research, engineering and
development firm which specializes in regulated medical devices, in vitro diagnostics & life sciences tools as well as imaging, and industrial applications; and
Genovel Orthopedics, which is developing novel partial and total knee replacements for the treatment of osteoarthritis of the knee.
About BeneVir
BeneVir Biopharm, Inc., is a portfolio company within Pansend Life Sciences, Ltd., a subsidiary of HC2 Holdings, Inc. Its offices and laboratories are located
in Rockville, MD, which is part of the BioHealth Capital Region. BeneVir is developing a platform of oncolytic immunotherapies based on T-StealthTM
Technology, which promotes the persistence and efficacy of oncolytic immunotherapies in advanced tumors. Learn more about BeneVir at www.benevir.com.
Cautionary Statement Regarding Forward-Looking Statements
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995: This release contains, and certain oral statements made by HC2’s
representatives from time to time may contain, forward-looking statements. Generally, forward-looking statements include information describing actions,
events, results, strategies and expectations and are generally identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,”
“estimates,” “projects,” “may,” “will,” “could,” “might,” or “continues” or similar expressions. The forward-looking statements in this press release include,
without limitation, statements regarding HC2’s expectation regarding building shareholder value and future cash and invested assets. Such statements are
based on the beliefs and assumptions of HC2’s management and the management of HC2’s subsidiaries and portfolio companies. HC2 believes these
judgments are reasonable, but you should understand that these statements are not guarantees of performance or results, and HC2’s actual results could differ
materially from those expressed or implied in the forward-looking statements due to a variety of important factors, both positive and negative, that may be
revised or supplemented in subsequent reports on Forms 10-K, 10-Q and 8-K. Such important factors include, without limitation, issues related to the
restatement of HC2’s financial statements; the fact that HC2 has historically identified material weaknesses in its internal control over financial reporting, and
any inability to remediate future material weaknesses; capital market conditions; the ability of HC2's subsidiaries and portfolio companies to generate
sufficient net income and cash flows to make upstream cash distributions; volatility in the trading price of HC2 common stock; the ability of HC2 and its
subsidiaries and portfolio companies to identify any suitable future acquisition opportunities; HC2’sability to realize efficiencies, cost savings, income and
margin improvements, growth, economies of scale and other anticipated benefits of strategic transactions; difficulties related to the integration of financial
reporting of acquired or target businesses; difficulties completing pending and future acquisitions and dispositions; effects of litigation, indemnification
claims, and other contingent liabilities; changes in regulations and tax laws; and risks that may affect the performance of the operating subsidiaries and
portfolio companies of HC2. Although HC2 believes its expectations and assumptions regarding its future operating performance are reasonable, there can be
no assurance that the expectations reflected herein will be achieved. These risks and other important factors discussed under the caption “Risk Factors” in
HC2’s most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission (“SEC”), and HC2’s other reports filed with the SEC
could cause actual results to differ materially from those indicated by the forward-looking statements made in this press release.

You should not place undue reliance on forward-looking statements. All forward-looking statements attributable to HC2 or persons acting on its behalf are
expressly qualified in their entirety by the foregoing cautionary statements. All such statements speak only as of the date made, and unless legally required,
HC2 undertakes no obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

For information on HC2 Holdings, Inc., please contact:
Andrew G. Backman
Managing Director
Investor Relations & Public Relations
abackman@hc2.com
212-339-5836
###

