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AMENDMENT NO. 7

AMENDMENT NO. 7 (this “Amendment™), dated May 31, 2017, to the First Amended
and Restated Limited Partnership Agreement (the “Agreement™) of Apple Tree Partners IV, L.P.
(the “Partnership™). Capitalized terms used without definition herein shall have the respective
meanings specified therefor in the Agreement.

For good and valuable consideration, including but not limited to the mutual covenants
contained herein, the receipt and sufficiency of which are hereby acknowledged, the undersigned
do hereby agree that the Agreement is hereby amended (on behalf of all Partners) pursuant to
Paragraph 17 thereof as follows:

1, Paragraph 2(c) of the Agreement is hereby amended and restated in its entirety to
read as follows:

“(c) Manapement Agreement. The General Partner shall cause the Partnership
to enter into a management agreement with the Management Company dated May 31, 2017, in
the form attached hereto as Schedule A (as amended from time to time, the “Management
Agreement”), to supersede the existing management agreement between the Partnership and the
Management Company. The Management Agreement shall not be terminated prior to the time
set forth in Paragraph 5 thereof or amended, and none of its provisions shall be waived, in each
case without the prior written consent of the holders of a majority of the Preferred Units (as
defined in Paragraph 6(c)).”

2. In all other respects. the Agreement shall continue in full force and effect and
shall be unaffected by this Amendment.

IN WITNESS WHEREOF, the undersigned have executed this Amendment as a deed on
the day and year first above written.

GENERAL PARTNER:
Executed as a deed by:

ATP 111 GP, Lid.

Name: Seth L. Harrison
Title: Director
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Y8

JX-7
A2569

CONFIDENTIAL ATP_00202378




Case 1:26-cv-00495-JLH  Document 39  Filed 06/29/26  Page 141 of 273 PagelD #:
10764

A2570



Case 1:26-cv-00495-JLH  Document 39  Filed 06/29/26 Page 142 of 273 PagelD #:
10765

SCHEDULE A

MA EMENT AGREEMENT

AGREEMENT dated May 31. 2017 (as amended from time to time, this *Agreement™),
between Apple Tree Venture Management, LLC, a Delaware limited liability company (the
“Management Company™), and Apple Tree Partners IV, L.P,, a Cayman Islands exempted
limited partnership (the “Partnership™).

In consideration of the premises and the agreements herein contained, and intending to be
legally bound hereby, the parties hereto agree, effective from and after January 1, 2016, as
follows:

1: Definitions. Capitalized terms used but not defined herein shall have the
respective meanings given them in the First Amended and Restated Limited Partnership
Agreement of the Partnership dated November 1, 2012 (as the same may be amended from time
to time, the “Partnership Agreement™),

2. Management Company Duties. The Management Company shall (i) identify
prospective investment opportunities for the Partnership in pharmaceutical, medical device and

other medically-related companies and business projects and (ii) provide assistance to the
Partnership in evaluating such investment opportunities. Notwithstanding the services provided
by the Management Company. the Management Company shall not be authorized to manage the
affairs of, act in the name of,, or bind the Partnership.

3. Payment of Expenses. The Partnership shall pay, or shall cause Apple Tree Life
Sciences, Inc. (“*ATLS™), a wholly-owned subsidiary of the Partnership, to pay all reasonable
business expenses properly chargeable to their affairs which are not reimbursed by the
Partnership’s portfolio companies and which are covered by a budget adopted in accordance with
the provisions of the Partnership's limited partnership agreement or are otherwise approved in
writing by the holders of a majority of the Preferred Units.

4, Management Fee. The Partnership shall pay the Management Company a
management fee (the “Management Fee™) each year for the services to be provided hereunder, in
the amount of US $2,000,000 or such greater amount as may be approved by the holders of a
majority of the Preferred Units. The Management Fee shall be used to compensate Dr. Harrison.
The Management Fee for each year shall be reduced by any director’s fees, consulting fees or
other remuneration paid to the Management Company, the members and employees of the
Management Company, the General Partner, Dr. Harrison or any of their respective affiliates
(other than the Partnership or its portfolio companies) in cash, securities or otherwise for services
rendered to portfolio companies; provided, however, that no remuneration shall be paid to any
such Person other than in cash without the prior written consent of the holders of a majority of
the Preferred Units; and provided further, however, that up to $30,000 or such greater amount as
may be approved by the holders of a majority of the Preferred Units may be paid annually by
ATLS to Dr. Harrison, which amount shall not reduce the Management Fee. Any securities or
other property received in kind (with the prior written consent of the holders of a majority of the
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Preferred Units) shall be valued at the time they are reduced to cash or cash equivalents for
purposes of the foregoing reduction to the Management Fee. Payments of the Management Fee
shall be made in advance at the beginning of each calendar quarter in each year in an amount
determined by the Management Company but not more than 25% of the maximum aggregate
amount of the Management Fee for such year. The amount of the fees and other remuneration
paid or remitted to the Management Company, the General Partner, Dr. Harrison or any such
affiliates from the Partnership’s portfolio companies shall be computed for each year, and any
net amount due the Partnership from the Management Company or the Management Company
from the Partnership shall be remitted within 30 days afier such computation.

5. Term of Agreement. This Agreement shall terminate upon the earlier of (i) the
completion of liquidation of the Partnership and (ii) the removal of the General Partner pursuant
to Paragraph 4 of the Partnership Agreement; provided, however, that the Management Fee shall
continue to be paid for an additional 45 days following any such removal of the General Partner.

6. Termination and Amendment. This Agreement shall not be terminated prior to
the time set forth in Paragraph 5 or amended, and none of its provisions shall be waived, in each
case without the written consent of the parties hereto and the holders of a majority of the
Preferred Units.

i Independent Contractor. The relationship of the Management Company to the
Partnership is that of an independent contractor and neither this Agreement nor the services to be
rendered hereunder shall for any purpose whatsoever or in any way or manner create any
employer-employee relationship between the parties.

8. Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without regard to conflict of law principles.

9, Counterparis. This Agreement may be executed in counterparts, each of which,
when so executed and delivered, shall be deemed an original instrument, but all of which
together shall constitute a single agreement.

10.  Severability. Each provision of this Agreement shall be considered severable and
if for any reason any provision or provisions herein are determined to be invalid, unenforceable
or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not
impair the operation of or affect those provisions of this Agreement which are valid, enforceable
and legal.

[ 3]
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