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(m) “Scientific Founders” means, collectively, Matthew P. Jacobson, Steven
Altschuler and Lani Wu.
(n) “Securities Act” means the Securities Act of 1933, as amended. and the
rules and regulations promulgated thereunder.
(0) “Shares” means the shares of Series A Preferred Stock issued at the Initial

Closing and any Additional Shares issued at an Additional Closing.

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

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

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

For purposes of these representations and warranties (other than those in Subsections 2.2,
2.3, 2.4, 2.5, and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless
otherwise noted herein.

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

2.2 Capitalization.

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

(i) 54,000,000 shares of common stock, $0.001 par value per share
(the “Common Stock’™), 534,408 shares of which are issued and outstanding immediately prior to the Initial
Closing. All of the outstanding shares of Common Stock have been duly authorized, are fully paid and
nonassessable and were issued in compliance with all applicable federal and state securities laws. The
Company holds no Common Stock in its treasury.

(i) 50,000,000 shares of Preferred Stock, $0.001 par value per share,
all of which have been designated Series A Preferred Stock, none of which are issued and outstanding
immediately prior to the Initial Closing. The rights, privileges and preferences of the Preferred Stock are as
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stated in the Restated Certificate and as provided by the Delaware General Corporation Law. The Company
holds no Preferred Stock in its treasury.

(b) Except for (A) the conversion privileges of the Shares to be issued under
this Agreement, (B) the rights provided in Section 4 of the Investors” Rights Agreement, and (C) the
securities and rights described in Subsection 2.2(b) of the Disclosure Schedule, there are no outstanding
options, warrants, rights (including conversion or preemptive rights and rights of first refusal or similar
rights) or agreements, orally or in writing, to purchase or acquire from the Company any shares of Common
Stock or Series A Preferred Stock, or any securities convertible into or exchangeable for shares of Common
Stock or Series A Preferred Stock. All outstanding shares of the Company’s Common Stock and all shares
of the Company’s Common Stock underlying outstanding options are subject to (i) a right of first refusal
in favor of the Company upon any proposed transfer (other than transfers for estate planning purposes); and
(ii) a lock-up or market standoff agreement of not less than one hundred eighty (180) days following the
Company’s initial public offering pursuant to a registration statement filed with the Securities and Exchange
Commission under the Securities Act.

(c) None of the Company’s stock purchase agreements or stock option
documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other changes
in the vesting provisions or other terms of such agreement or understanding upon the occurrence of any
event or combination of events, including without limitation in the case where the Company’s Stock Plan
is not assumed in an acquisition. Except as set forth in the Restated Certificate, the Company has no
obligation (contingent or otherwise) to purchase or redeem any of its capital stock.

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

2.3 Subsidiaries. The Company does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability company,
association, or other business entity. The Company is not a participant in any joint venture, partnership or
similar arrangement.

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

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

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

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

2.8 Intellectual Property.

(a) Ownership. The Company owns or possesses or believes it can acquire on
commercially reasonable terms sufficient legal rights to all Company Intellectual Property without any
known conflict with, or infringement of, the rights of others, including prior employees or consultants.

(b) Non-Infringement. To the Company’s knowledge, no product or service
marketed or sold by the Company violates any license or infringes any Intellectual Property Rights of any
other party.

(c) Outbound Licenses. Other than with respect to commercially available

software products and cloud services under standard end-user license agreements and other non-exclusive
licenses granted to third parties in the ordinary course of business and consistent with past practice, there
are no outstanding options, licenses, agreements, claims, encumbrances or shared ownership interests of
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any kind relating to the Intellectual Property Rights owned or purported to be owned by the Company
(“Company-Owned Intellectual Property”).

(d) Inbound Licenses. Other than (i) with respect to commercially available
software products and cloud services licensed under standard terms, (ii) backup licenses from employees
and contractors granted in connection with providing services to the Company; and (iii) open source
licenses, the Company is not bound by or a party to any options, licenses or agreements of any kind with
respect to Intellectual Property Rights of any other Person that are material to the business of the Company.

(e) Third-Party Intellectual Property. The Company has not received any
communications alleging that the Company has violated, or by conducting its business, would violate any
of the Intellectual Property Rights of any other Person. To the Company’s knowledge, the Company has
obtained and possesses valid licenses to use all of the software programs present on the computers and other
software-enabled electronic devices that it owns or leases or that it has otherwise provided to its employees
for their use in connection with the Company’s business. To the Company’s knowledge, to the extent it will
be necessary to use any inventions of any of its employees or consultants (or Persons it currently intends to
hire) made prior to their employment by the Company, including prior employees or consultants, the
Company owns or possesses or believes it can acquire on commercially reasonable terms sufficient legal
rights to all such inventions.

(1) Employees and Consultants. Each employee and consultant has assigned
to the Company all Intellectual Property Rights he or she owns that are related to the Company’s business
as now conducted and as presently proposed to be conducted and all Intellectual Property Rights that he,
she or it solely or jointly conceived, reduced to practice, developed or made during the period of his, her or
its employment or consulting relationship with the Company that (a) relate, at the time of conception,
reduction to practice, development, or making of such Intellectual Property Right, to the Company’s
business as then conducted or as then proposed to be conducted, (b) were developed on any amount of the
Company’s time or with the use of any of the Company’s equipment, supplies, facilities or information or
(c) resulted from the performance of services for the Company.

() Registered Intellectual Property Rights. Subsection 2.8 of the Disclosure
Schedule lists all patents, patent applications, registered trademarks, trademark applications, registered
service marks, service mark applications, and registered copyrights, in each case owned or purported to be
owned by the Company.

(h) Trade Secret Protection. The Company has taken commercially
reasonable measures to maintain and protect all confidential information and trade secrets of the Company
that the Company intended to maintain as confidential or a trade secret.

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

2.9 Compliance with Other Instruments. The Company is not in violation or default
(a) of any provisions of its Restated Certificate or Bylaws, (b) of any instrument, judgment, order, writ or
decree, (¢) under any note, indenture or mortgage, or (d) under any lease, agreement, contract or purchase

A2713
CONFIDENTIAL ATP_00001610



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26 Page 20 of 257 PagelD #:
10916

A2714



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26 Page 21 of 257 PagelD #:
10917

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

2.13  Property. The property and assets that the Company owns are free and clear of all
mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment of
current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary course of
business and do not materially impair the Company’s ownership or use of such property or assets
(including, with respect to Company-Owned Intellectual Property, non-exclusive licenses granted to third
parties in the ordinary course of business). With respect to the property and assets it leases, the Company
is in compliance with such leases and holds a valid leaschold interest free of any liens, claims or
encumbrances other than those of the lessors of such property or assets. The Company does not own any
real property.

2.14  Employee Matters.

(a) To the Company’s knowledge, none of its employees is obligated under
any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject
to any judgment, decree or order of any court or administrative agency, that would materially interfere with
such employee’s ability to promote the interest of the Company or that would conflict with the Company’s
business. Neither the execution or delivery of the Transaction Agreements, nor the carrying on of the
Company’s business by the employees of the Company, nor the conduct of the Company’s business as now
conducted and as presently proposed to be conducted, will, to the Company’s knowledge, conflict with or
result in a breach of the terms, conditions, or provisions of, or constitute a default under, any contract,
covenant or instrument under which any such employee is now obligated.

(b) The Company is not delinquent in payments to any of its employees,
consultants, or independent contractors for any wages, salaries, commissions, bonuses, or other direct
compensation for any service performed for it to the date hereof or amounts required to be reimbursed to
such employees, consultants or independent contractors. The Company has complied in all material respects
with all applicable state and federal equal employment opportunity laws and with other laws related to
employment, including those related to wages, hours, worker classification and collective bargaining. The
Company has withheld and paid to the appropriate governmental entity or is holding for payment not yet
due to such governmental entity all amounts required to be withheld from employees of the Company and
is not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the
foregoing.

(c) To the Company’s knowledge, no Key Employee intends to terminate
employment with the Company or is otherwise likely to become unavailable to continue as a Key Employee.
The Company does not have a present intention to terminate the employment of any of the foregoing. The
employment of each employee of the Company is terminable at the will of the Company. Except as set forth
in Subsection 2.14(c) of the Disclosure Schedule or as required by law, upon termination of the employment
of any such employees, no severance or other payments will become due. Except as set forth in Subsection
2.14(c) of the Disclosure Schedule, the Company has no policy, practice, plan or program of paying
severance pay or any form of severance compensation in connection with the termination of employment
services.
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(d) The Company has not made any representations regarding equity
incentives to any officer, employee, director or consultant that are inconsistent with the share amounts and
terms set forth in the minutes of meetings of the Board.

(e) Each former Key Employee whose employment was terminated by the
Company has entered into an agreement with the Company providing for the full release of any claims
against the Company or any related party arising out of such employment.

(H) Subsection 2.14(f) of the Disclosure Schedule sets forth each employee
benefit plan maintained, established or sponsored by the Company, or which the Company participates in
or contributes to, which is subject to the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”). The Company has made all required contributions and has no liability to any such employee
benefit plan, other than liability for health plan continuation coverage described in Part 6 of Title I(B) of
ERISA, and has complied in all material respects with all applicable laws for any such employee benefit
plan.

2.15  Tax Returns and Payments. There are no federal, state, county, local or foreign
income or other material taxes due and payable by the Company which have not been timely paid. There
are no accrued and unpaid federal, state, county, local or foreign income or other material taxes of the
Company which are due, whether or not assessed or disputed, unless such taxes are being contested in good
faith by appropriate proceedings and adequate reserves for any such taxes have been established in
accordance with GAAP. There have been no examinations or audits of any income or other material tax
returns or reports by any applicable federal, state, local or foreign governmental agency. The Company has
duly and timely filed all federal, state, county, local and foreign income or other material tax returns
required to have been filed by it and there are in effect no waivers of applicable statutes of limitations with
respect to income or other material taxes for any year.

2.16  Insurance. The Company has in full force and etfect insurance policies concerning
such casualties as would be reasonable and customary for companies like the Company with extended
coverage, sufficient in amount (subject to reasonable deductions) to allow it to replace any of its properties
that might be damaged or destroyed.

2.17  Employee Agreements. Each current and former employee, consultant and officer
of the Company has executed an agreement with the Company regarding confidentiality and proprietary
information substantially in the form or forms delivered to the counsel for the Purchaser (the “Confidential
Information Agreements”). No current or former Key Employee has excluded works or inventions from
his or her assignment of inventions pursuant to such Key Employee’s Confidential Information Agreement.
Each current and former Key Employee has executed a non-solicitation agreement substantially in the form
or forms delivered to counsel for the Purchaser. The Company is not aware that any of its Key Employees
is in violation of any agreement covered by this Subsection 2.17.

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

2.19  Corporate Documents. The Restated Certificate and Bylaws of the Company are
in the form provided to the Purchaser. The copy of the minute books of the Company made available to the
Purchaser contains minutes of all meetings of directors and stockholders and all actions by written consent
without a meeting by the directors and stockholders since the date of incorporation and accurately reflects

10
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participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement
with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect
to any of the Shares. The Purchaser has not been formed for the specific purpose of acquiring the Shares.

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

34 Restricted Securities. The Purchaser understands that the Shares have not been,
and will not be, registered under the Securities Act, by reason of a specific exemption from the registration
provisions of the Securities Act which depends upon, among other things, the bona fide nature of the
investment intent and the accuracy of the Purchaser’s representations as expressed herein. The Purchaser
understands that the Shares are “restricted securities” under applicable U.S. federal and state securities laws
and that, pursuant to these laws, the Purchaser must hold the Shares indefinitely unless they are registered
with the Securities and Exchange Commission and qualitied by state authorities, or an exemption from such
registration and qualification requirements is available. The Purchaser acknowledges that the Company has
no obligation to register or qualify the Shares, or the Common Stock into which it may be converted, for
resale except as set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges that if
an exemption from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on
requirements relating to the Company which are outside of the Purchaser’s control, and which the Company
is under no obligation and may not be able to satisfy. The Purchaser understands that this offering is not
intended to be part of the public offering, and that the Purchaser will not be able to rely on the protection
of Section 11 of the Securities Act.

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

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

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

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

(b) Any legend required by the securities laws of any state to the extent such
laws are applicable to the Shares represented by the certificate, instrument, or book entry so legended.

3.7 Accredited Investor. The Purchaser is an accredited investor as defined in Rule
501(a) of Regulation D promulgated under the Securities Act.

12
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5.6 Voting Agreement. The Purchaser and the other stockholders of the Company
named as parties thereto shall have executed and delivered the Voting Agreement.

6. Miscellaneous.

6.1 Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchaser contained in or made pursuant to this
Agreement shall survive the execution and delivery of this Agreement and the Closing for a period of one
(1) year and shall in no way be affected by any investigation or knowledge of the subject matter thereot
made by or on behalf of the Purchaser or the Company.

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

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

6.4 Counterparts. This Agreement may be executed in two (2) or more counterparts,
cach of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.

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

6.6 Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt, or
(a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail during normal
business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next
business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier,
freight prepaid, specifying next business day delivery, with written verification of receipt. All
communications shall be sent to the respective parties at their address as set forth on the signature page or
Exhibit A, or to such e-mail address or address as subsequently modified by written notice given in
accordance with this Subsection 6.6. If notice is given to the Company, a copy shall also be sent to Wilson
Sonsini Goodrich & Rosati, P.C., 12235 El Camino Real, San Diego, CA 92130-3002.

6.7 No Finder’s Fees. Each party represents that it neither is nor will be obligated for
any finder’s fee or commission in connection with this transaction. The Purchaser agrees to indemnify and
to hold harmless the Company from any liability for any commission or compensation in the nature of a
finder’s or broker’s fee arising out of this transaction (and the costs and expenses of defending against such
liability or asserted liability) for which the Purchaser or any of its officers, employees or representatives is
responsible. The Company agrees to indemnify and hold harmless the Purchaser from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and
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6.17  Waiver of Conflicts. Each party to this Agreement acknowledges that Wilson
Sonsini Goodrich & Rosati, P.C., counsel for the Company, has in the past performed and may continue to
perform legal services for the Purchaser in matters unrelated to the transactions deseribed in this Agreement,
including the representation of the Purchaser in venture capital financings and other matters. Accordingly,
each party to this Agreement hereby (a) acknowledges that they have had an opportunity to ask for
information relevant to this disclosure; and (b) gives its informed consent to Wilson Sonsini Goodrich &
Rosati, P.C."s representation of the Purchaser in such unrelated matters and to Wilson Sonsini Goodrich &
Rosati, P.C.’s representation of the Company in connection with this Agreement and the transactions
contemplated hereby.

(Signature page follows)

18
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IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock Purchase
Agreement as of the date first written above.

PURCHASER

APPLE TREE PARTNERS 1V, L.P.
By: ATP Il GP, Ltd., General Partner

By: \[ e

Name: Seth L. Harrison
Title: Director

Address:

230 Park Avenue, Suite 2800
New York, NY 10169

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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EXHIBIT C
DISCLOSURE SCHEDULE

This Schedule of Exceptions is made and given pursuant to Section 2 of the Series A Preferred
Stock Purchase Agreement, dated as of June 16, 2020 (the “Agreement”), between Nine Square
Therapeutics Corporation (the “Company”) and the Purchaser. All capitalized terms used but not defined
herein shall have the meanings as defined in the Agreement, unless otherwise provided. The section
numbers below correspond to the section numbers of the representations and warranties in the Agreement;
provided, however, that any information disclosed herein under any section number shall be deemed to be
disclosed and incorporated into any other section number under the Agreement where such disclosure
would be appropriate and such appropriateness is reasonably apparent from the face of such disclosure.
Nothing in this Schedule of Exceptions is intended to broaden the scope of any representation or warranty
contained in the Agreement or to create any covenant. Inclusion of any item in this Schedule of Exceptions
(1) does not represent a determination that such item is material or establish a standard of materiality,
(2) does not represent a determination that such item did not arise in the ordinary course of business,
(3) does not represent a determination that the transactions contemplated by the Agreement require the
consent of third parties, and (4) shall not constitute, or be deemed to be, an admission to any third party
concerning such item. This Schedule of Exceptions includes brief descriptions or summaries of certain
agreements and instruments, copies of which are available upon reasonable request. Such descriptions do
not purport to be comprehensive, and are qualified in their entirety by reference to the text of the documents
described, true and complete copies of which have been provided to the Purchaser or its respective counsel.

None.
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no outstanding options, warrants, rights (including conversion or preemptive rights and rights of
first refusal or similar rights) or agreements, orally or in writing, to purchase or acquire from the
Company any shares of Common Stock or Series Seed Preferred Stock, or any securitics
convertible into or exchangeable for shares of Common Stock or Series Seed Preferred Stock.

(d)  None of the Company’s stock purchase agreements or stock option
documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other
changes in the vesting provisions or other terms of such agreement or understanding upon the
occurrence of any event or combination of events, including without limitation in the case where
the Company’s Stock Plan is not assumed in an acquisition. Except as set forth in the Restated
Certificate, the Company has no obligation (contingent or otherwise) to purchase or redeem any
of its capital stock.

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

2.3 Subsidiarics. The Company does not currently own or control, directly or
indirectly, any interest in any other corporation, partnership, trust, joint venture, limited liability
company, association, or other business entity. The Company is not a participant in any joint
venture, partnership or similar arrangement.

24  Authorization. All corporate action required to be taken by the Board and
the Company’s stockholders in order to authorize the Company to enter into the Transaction
Agreements, and to issuc the Shares at each Closing and the Common Stock issuable upon
conversion of the Shares, has been taken or will be taken prior to the Initial Closing. All action on
the part of the officers of the Company necessary for the execution and delivery of the Transaction
Agreements, the performance of all obligations of the Company under the Transaction Agreements
to be performed as of each Closing, and the issuance and delivery of the Shares has been taken or
will be taken prior to the Initial Closing. The Transaction Agreements, when executed and
delivered by the Company, shall constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their respective terms except (i) as limited
by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or
other laws of general application relating to or affecting the enforcement of creditors’ rights
generally, (i1) as limited by laws relating to the availability of specific performance, injunctive
relief, or other equitable remedies, or (iii) to the extent the indemnification provisions contained
in the Investors’ Rights Agreement and the Indemnification Agreement may be limited by
applicable federal or state securities laws.

2.5 Valid Issuance of Shares. The Shares, when issued, sold and delivered in
accordance with the terms and for the consideration set forth in this Agreement, will be validly
issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on
transfer under the Transaction Agreements, applicable state and federal securities laws and liens
or encumbrances created by or imposed by the Purchaser. Assuming the accuracy of the
representations of the Purchaser in Section 4 of this Agreement and subject to the filings described
in Subsection 2.6(ii) below, the Shares will be issued in compliance with all applicable federal and
state securities laws. The Common Stock issuable upon conversion of the Shares has been duly
reserved for issuance, and upon issuance in accordance with the terms of the Restated Certificate,
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to purchase shares of the Company’s Common Stock, in each instance, approved in the written
minutes of the Board (previously provided to the Purchaser or their counsel), there are no
agreements, understandings or proposed transactions between the Company and any of its officers,
directors, consultants or employees, or, to the Company’s knowledge, any Affiliate thereof.

(b) The Company is not indebted, directly or indirectly, to any of its
directors, officers or employees or to their respective spouses or children or to any Affiliate of any
of the foregoing, other than in connection with expenses or advances of expenses incurred in the
ordinary course of business or employee relocation expenses and for other customary employee
benefits made generally available to all employees. None of the Company’s directors, officers or
employees, or any members of their immediate families, or, to the Company’s knowledge, any
Affiliate of the foregoing are, directly or indirectly, indebted to the Company or have any
(1) material commercial, industrial, banking, consulting, legal, accounting, charitable or familial
relationship with any of the Company’s customers, suppliers, service providers, joint venture
partners, licensees and competitors, (ii) direct or indirect ownership interest in any firm or
corporation with which the Company is affiliated or with which the Company has a business
relationship, or any firm or corporation which competes with the Company except that directors,
officers, employees or stockholders of the Company may own stock in (but not exceeding two
percent (2%) of the outstanding capital stock of) publicly traded companics that may compete with
the Company; or (iii) financial interest in any contract with the Company.

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

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

property.

2.14 Material Liabilities. The Company has no liability or obligation, absolute
or contingent (individually or in the aggregate), except (i) obligations and liabilities incurred after
the date of incorporation in the ordinary course of business that are not material, individually or in
the aggregate, and (ii) obligations under contracts made in the ordinary course of business that
would not be required to be reflected in financial statements prepared in accordance with GAAP.

2.15 Employee and Consultant Matters.

(a) As of the date hercof, the Company employs zero (0) full-time
employees and zero (0) part-time employees and ecngages one (1) consultant. Subsection 2.15(a)

11
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compensation in the nature of a finder’s or broker’s fee arising out of'this transaction (and the costs
and expenses of defending against such liability or asserted liability) for which the Purchaser or
any of its officers, partners, employees or representatives is responsible. The Company agrees to
indemnify and hold harmless the Purchaser from any liability for any commission or compensation
in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs and expenses
of defending against such liability or asserted liability) for which the Company or any of its
officers, employees or representatives is responsible.

7.8 Fees and Expenses. At the Initial Closing, the Company shall pay the
reasonable fees and expenses of Sullivan & Cromwell LLP, the counsel for the Purchaser, in an
amount not to exceed $50,000. In addition, at the Initial Closing, the Company shall pay or
reimburse the Founder for an agreed-upon amount of legal fees and expenses in connection with
the transactions contemplated by this Agreement.

7.9  Amendments and Waivers. Except as set forth in Subsection 1.3(a) of this
Agreement, any term of this Agreement may be amended, terminated or waived only with the
written consent of the Company and the holders of at least a majority of the then-outstanding
Shares. Any amendment or waiver effected in accordance with this Subsection 7.9 shall be binding
upon the Purchaser and cach transferece of the Shares (or the Common Stock issuable upon
conversion thercof), cach future holder of all such sccuritics, and the Company.

7.10  Secverability. The invalidity or unenforceability of any provision hercof
shall in no way affcct the validity or enforceability of any other provision.

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

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

7.13  Termination of Subsequent Closing Obligations. The Purchaser shall have
the right to terminate its obligations to complete any Additional Closing or Milestone Closing, if
prior to the occurrence thereof, any of the following occurs:
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agreement to provide or assist the Company in obtaining any financing, investment or other
assistance, other than the purchase of the Shares as sct forth herein and subject to the conditions
sct forth herein. In addition, the Company acknowledges and agrees that (i) no statements, whether
written or oral, made by the Purchaser or its representatives on or after the date of this Agreement
shall create an obligation, commitment or agreement to provide or assist the Company in obtaining
any financing or investment, (ii) the Company shall not rely on any such statement by any
Purchaser or its representatives, and (iii) an obligation, commitment or agreement to provide or
assist the Company in obtaining any financing or investment may only be created by a written
agreement, signed by the Purchaser and the Company, setting forth the terms and conditions of
such financing or investment and stating that the parties intend for such writing to be a binding
obligation or agreement. The Purchaser shall have the right, in its sole and absolute discretion, to
refuse or decline to participate in any other financing of or investment in the Company, and shall
have no obligation to assist or cooperate with the Company in obtaining any financing, investment
or other assistance.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have exccuted this Series Seed Preferred
Stock Purchase Agreement as of the date first written above.

NEREID THERAPEUTICS INCORPORATED

By:

Name: Dr. Spiros Liras
(print)

Title: Interim Chief Executive Officer

Address: c/o Apple Tree Partners
230 Park Avenue, 28" Floor
New York, NY 10169

FOUNDER:

(lifford p. Branawynine

Signature

Name: Clifford Brangwynne

Address: 9 Coventry Lane
Hopewell, NJ 08525

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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PURCHASER:
APPLE TREE PARTNERS IV, L.P.

By: \/
Seth L. Harrison, Director

Address: 230 Park Avenue, Suite 2800
New York, NY 10169

CONFIDENTIAL

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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Series Seed Preferred Stock and the rights of the holders of the Common Stock under the first
sentence of this Subsection 3.2 shall terminate on the first date following the Series Seed Original
Issue Date (as defined below) on which there are outstanding less than 25% of the shares of Series
Seed Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination, or other similar recapitalization with respect to the Series Seed Preferred Stock)
issued under the Purchase Agreement.

3.3  Secries Seed Preferred Stock Protective Provisions. At any time
when at least 25% of the shares of Series Seed Preferred Stock (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series Seed Preferred Stock) issued under the Purchase Agreement are outstanding,
the Corporation shall not, cither directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law, this
Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation) the written
consent or affirmative vote of the Requisite Holders given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class, and any such act or transaction
entered into without such consent or vote shall be null and void ab initio, and of no force or effect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the foregoing;

3.3.2 amend, alter or repeal any provision of this Amended and
Restated Certificate of Incorporation or Bylaws of the Corporation in a manner that adverscly
affects the powers, preferences or rights of the Series Seed Preferred Stock;

3.3.3 create, or authorize the creation of, or issue or obligate itself
to issue shares of, any additional class or series of capital stock, or any other security convertible
into or exercisable for any equity security, unless the same ranks junior to the Series Seed Preferred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption, or increase the authorized number
of shares of Series Seed Preferred Stock or increase the authorized number of shares of any
additional class or scries of capital stock of the Corporation unless the same ranks junior to the
Series Sced Preferred Stock with respect to the distribution of asscts on the liquidation, dissolution
or winding up of the Corporation, the payment of dividends and rights of redemption;

3.3.4 (i) reclassify, alter or amend any cxisting sccurity of the
Corporation that is pari passu with the Series Seed Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to the Series Seed Preferred Stock in respect of any such right, preference, or
privilege or (ii) reclassify, alter or amend any existing security of the Corporation that is junior to
the Series Seed Preferred Stock in respect of the distribution of asscts on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if
such reclassification, alteration or amendment would render such other security senior to or pari
passu with the Series Seed Preferred Stock in respect of any such right, preference or privilege;

3.3.5 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of
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but unpaid dividends on the shares of Series Seed Preferred Stock converted. If the conversion is
in connection with an underwritten offering of securities registered pursuant to the Securitics Act
of 1933, as amended, the conversion may, at the option of any holder tendering Series Seed
Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale
of securitics pursuant to such offering, in which event the persons entitled to receive the Common
Stock upon conversion of the Series Seed Preferred Stock shall not be deemed to have converted
such Series Seed Preferred Stock until immediately prior to the closing of such sale of securities.
If the conversion is in connection with the provisions of Subsection 5.1(b) below, such conversion
shall be deemed to have been made on the conversion date described in the stockholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares of
Common Stock as of such date.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series Seed Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series Seed
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series Seed Preferred Stock; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series Seed Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment to this Amended and Restated Certificate of Incorporation.
Before taking any action which would cause an adjustment reducing the Series Seed Conversion
Price below the then par value of the shares of Common Stock issuable upon conversion of the
Series Seed Preferred Stock, the Corporation will take any corporate action which may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and legally issue
fully paid and non-assessable shares of Common Stock at such adjusted Series Seed Conversion
Price.

4.3.3 Effect of Conversion. All shares of Series Seed Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares of
Common Stock in exchange therefor, to receive payment in licu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment of
any dividends declared but unpaid thereon. Any shares of Series Seed Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such serices, and the
Corporation may thercafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Series Seed Preferred Stock
accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series Seed Conversion Price shall be made for any declared but unpaid
dividends on the Series Seed Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion.
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4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series Seed Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Series Seed Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

4.4 Adjustments to Series Seed Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Series Seed Original Issue Date” shall mean the
date on which the first share of Series Seed Preferred Stock was issued.

(c) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options. Convertible Sccurities includes, for the avoidance of
doubt, the Series Seed Preferred Stock.

(d) “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Series Seed Original Issue Date, other than (1) the following shares
of Common Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):

(1) shares of Common Stock, Options or
Convertible Securities issued as a dividend or
distribution on Series Seed Preferred Stock;

(i)  shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(iii)  shares of Common Stock or Options issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement approved by the Board of
Directors of the Corporation, including a
majority of the Series Seed Directors;
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(iv)  shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually 1ssued upon the conversion or
exchange of Convertible Securities, in cach
case provided such issuance is pursuant to the
terms of such Option or Convertible Security;
or

(v) Additional Shares, as defined in the Purchase
Agreement.

442 No Adjustment of Series Seed Conversion Price. No
adjustment in the Series Seed Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written notice
from the Requisite Holders agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Commeon Stock.

(a) If the Corporation at any time or from time to time
after the Series Seed Original Issue Date shall issue any Options or Convertible Securitics
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of the
time of such issue or, in case such a record date shall have been fixed, as of the close of business
on such record date.

(b) If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Series Seed Conversion Price pursuant to
the terms of Subsection 4.4.4, arc revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series Seed Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto) shall
be readjusted to such Series Seed Conversion Price as would have obtained had such revised terms
been in cffect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of
increasing the Series Seed Conversion Price to an amount which exceeds the lower of (i) the Series
Seed Conversion Price in effect immediately prior to the original adjustment made as a result of

A2819
CONFIDENTIAL ATP_00001289



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26 Page 126 of 257 PagelD #:
11022

A2820



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 127 of 257 PagelD #:
11023

A2821



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26 Page 128 of 257 PagelD #:
11024

determined in good faith by the Board of
Directors of the Corporation; and

(iii)  in the event Additional Shares of Common
Stock are issued together with other shares or
securities or other assets of the Corporation
for consideration which covers both, be the
proportion of such consideration so received,
computed as provided in clauses (i) and (ii)
above, as determined in good faith by the
Board of Directors of the Corporation.

(b) Options and Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

(1) The total amount, if any, received or
receivable by the Corporation as
consideration for the issue of such Options or
Convertible Securities, plus the minimum
aggregate amount of additional consideration
(as set forth in the instruments relating
thereto, without regard to any provision
contained therein  for a  subscquent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Convertible Securities, the
cxercisc of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

(i)  the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contained therein for a  subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one transaction
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or a scries of related transactions and that would result in an adjustment to the Series Seed
Conversion Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within
a period of no more than ninety (90) days from the first such issuance to the final such issuance,
then, upon the final such issuance, the Series Seed Conversion Price shall be readjusted to give
effect to all such issuances as if they occurred on the date of the first such issuance (and without
giving cffect to any additional adjustments as a result of any such subsequent issuances within
such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Series Seed Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series Seed Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of cach share of such series shall be increased in proportion to such increase
in the aggregate number of shares of Common Stock outstanding. If the Corporation shall at any
time or from time to time after the Series Seed Original Issue Date combine the outstanding shares
of Common Stock, the Series Seed Conversion Price in effect immediately before the combination
shall be proportionately increased so that the number of shares of Common Stock issuable on
conversion of cach share of such series shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding. Any adjustment under this subsection
shall become effective at the close of business on the date the subdivision or combination becomes
effective.

4.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series Seed Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in cach such cvent the Series Sced Conversion Price in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the Series Seed Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series Seed
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series Seed Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment shall
be made if the holders of Series Seed Preferred Stock simultancously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of Series Seed Preferred Stock had
been converted into Common Stock on the date of such event.
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director, stockholder, employee, affiliate or agent of any such holder, other than someone who is
an employee of the Corporation or any of its subsidiaries (collectively, the persons referred to in
clauses (1) and (i1) are “Covered Persons”), unless such matter, transaction or interest is presented
to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered
Person expressly and solely in such Covered Person’s capacity as a director of the Corporation
while such Covered Person is performing services in such capacity. Any repeal or modification
of this Article Eleventh will only be prospective and will not affect the rights under this Article
Eleventh in effect at the time of the occurrence of any actions or omissions to act giving rise to
liability. Notwithstanding anything to the contrary contained clsewhere in this Amended and
Restated Certificate of Incorporation, the affirmative vote of the holders of a majority of the shares
of Series Seed Preferred Stock the outstanding, will be required to amend or repeal, or to adopt
any provisions inconsistent with this Article Eleventh.

TWELFTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive
forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of
fiduciary duty owed by any director, officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the
Corporation, its directors, officers or employees arising pursuant to any provision of the Delaware
General Corporation Law or the Corporation’s certificate of incorporation or bylaws or (iv) any
action asserting a claim against the Corporation, its directors, officers or employees governed by
the internal affairs doctrine, except for, as to cach of (i) through (iv) above, any claim as to which
the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction
of the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction
of the Court of Chancery within ten days following such determination), which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, or for which the Court
of Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
Twelfth shall be held to be invalid, illegal or unenforceable as applied to any person or entity or
circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Article Twelfth (including, without limitation, each portion of any sentence of
this Article Twelfth containing any such provision held to be invalid, illegal or unenforceable that
is not itself held to be invalid, illegal or unenforceable) and the application of such provision to
other persons or entities and circumstances shall not in any way be affected or impaired thereby.

£ # *
3. That the foregoing amendment and restatement was approved by the holders

of the requisite number of shares of this corporation in accordance with Section 228 of the General
Corporation Law.

4. That this Certificate of Incorporation, which restates and integrates and
further amends the provisions of this Corporation’s Certificate of Incorporation, has been duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law.
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on this day of , 2020.

By:
Name: Dr. Spiros Liras
Title: Interim Chief Executive Officer
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be paid in secttlement and/or for Expenses, in connection with any claim relating to an
indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding and/or (ii) the relative fault of the Company (and its directors, officers,
employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

4. Indemnification for Expenses of a Witness. Notwithstanding any other provision
of this Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a witness,
or is made (or asked) to respond to discovery requests, in any Proceeding to which Indemnitee is
not a party, he shall be indemnified, to the fullest extent permitted by applicable law, against all
Expenses actually and reasonably incurred by him or on his behalf in connection therewith. The
Company’s obligation to indemnify to the “fullest extent permitted by applicable law” shall
parallel future amendments to applicable law, but only to the extent that any future amendment
entitles Indemnitee to broader indemnification rights than applicable law permitted prior to
adoption of that amendment.

. Advancement of Expenses. Notwithstanding any other provision of this
Agreement, the Company shall advance all Expenses incurred by or on behalf of Indemnitee in
connection with any Proceeding by reason of Indemnitee’s Corporate Status within thirty (30) days
after the receipt by the Company of a statement or statements from Indemnitee requesting such
advance or advances from time to time, whether prior to or after final disposition of such
Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and shall include or be preceded or accompanied by a written undertaking by or on
behalf of Indemnitee to repay any Expenses advanced if it shall ultimately be determined that
Indemnitee is not entitled to be indemnified against such Expenses. Any advances and
undertakings to repay pursuant to this Section S shall be unsecured and interest free.

6. Procedures and Presumptions for Determination of Entitlement to Indemnification.
It is the intent of this Agreement to secure for Indemnitee rights of indemnity that arc as favorable
as may be permitted under the DGCL and public policy of the State of Delaware. Accordingly,
the parties agree that the following procedures and presumptions shall apply in the event of any
question as to whether Indemnitee is entitled to indemnification under this Agreement:

(a) To obtain indemnification under this Agreement, Indemnitee shall submit
to the Company a written request, including therein or therewith such documentation and
information as is reasonably available to Indemnitee and is reasonably necessary to determine
whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the
Company shall, promptly upon receipt of such a request for indemnification, advise the Board in
writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure
of Indemnitee to provide such a request to the Company, or to provide such a request in a timely
fashion, shall not relieve the Company of any liability that it may have to Indemnitee unless, and
to the extent that, such failure actually and materially prejudices the interests of the Company.

(b) Upon written request by Indemnitee for indemnification pursuant to the first
sentence of Section 6(a) hereof, a determination with respect to Indemnitee’s entitlement thereto
shall be made in the specific case by one of the following four methods, which shall be at the
clection of the Board (1) by a majority vote of the disinterested directors, even though less than a
quorum, (2) by a committee of disinterested directors designated by a majority vote of the
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disinterested directors, even though less than a quorum, (3) if there are no disinterested directors
or if the disinterested directors so direct, by independent legal counsel in a written opinion to the
Board, a copy of which shall be delivered to the Indemnitee, or (4) if so directed by the Board, by
the stockholders of the Company. For purposes hercof, disinterested directors are those members
of the Board who are not parties to the action, suit or proceeding in respect of which
indemnification is sought by Indemnitee.

(c) If the determination of entitlement to indemnification is to be made by
Independent Counsel pursuant to Section 6(b) hereof, the Independent Counsel shall be selected
as provided in this Section 6(c). The Independent Counsel shall be selected by the Board.
Indemnitee may, within ten (10) days after such written notice of selection shall have been given,
deliver to the Company a written objection to such selection; provided, however, that such
objection may be asserted only on the ground that the Independent Counsel so selected does not
meet the requirements of “Independent Counsel” as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper
and timely objection, the person so selected shall act as Independent Counsel. If a written objection
is made and substantiated, the Independent Counsel selected may not serve as Independent
Counsecl unless and until such objection is withdrawn or a court has determined that such objection
is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 6(a) hereof, no Independent Counsel shall have been
selected and not objected to, either the Company or Indemnitee may petition the Court of Chancery
of the State of Delaware or other court of competent jurisdiction for resolution of any objection
which shall have been made by the Indemnitee to the Company’s selection of Independent Counsel
and/or for the appointment as Independent Counsel of a person sclected by the court or by such
other person as the court shall designate, and the person with respect to whom all objections arc
so resolved or the person so appointed shall act as Independent Counsel under Section 6(b) hereof.
The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred
by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof, and the
Company shall pay all reasonable fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel was selected or appointed.

(d) In making a determination with respect to entitlement to indemnification
herecunder, the person or persons or entity making such determination shall presume that
Indemnitee is entitled to indemnification under this Agreement. Anyone secking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence. Neither the failure of the Company (including by its directors or independent legal
counsel) to have made a determination prior to the commencement of any action pursuant to this
Agreement that indemnification is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct.

(e) Indemnitee shall be deemed to have acted in good faith if Indemnitee’s
action is based on the records or books of account of the Enterprise (as hercinafter defined),
including financial statements, or on information supplied to Indemnitee by the officers of the
Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on
information or records given or reports made to the Enterprise by an independent certified public
accountant or by an appraiscr or other expert sclected with reasonable care by the Enterprise. In
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presumption shall have the burden of proof and the burden of persuasion by clear and convincing
evidence.

(1) The termination of any Proceeding or of any claim, issue or matter therein,
by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent,
shall not (except as otherwise expressly provided in this Agreement) of itsclf adversely affect the
right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good
faith and in a manner which he reasonably believed to be in or not opposed to the best interests of
the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to
believe that his conduct was unlawful.

7. Remedies of Indemnitee.

(a) In the event that (i) a determination is made pursuant to Section 6 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii)
advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no
determination of entitlement to indemnification is made pursuant to Section 6(b) of this Agreement
within ninety (90) days after receipt by the Company of the request for indemnification, (iv)
payment of indemnification is not made pursuant to this Agreement within ten (10) days after
receipt by the Company of a written request therefor, or (v) payment of indemnification is not
made within ten (10) days after a determination has been made that Indemnitee is entitled to
indemnification or such determination is deemed to have been made pursuant to Section 6 of this
Agreement, Indemnitee shall be entitled to an adjudication in an appropriate court of the State of
Delaware, or in any other court of competent jurisdiction, of Indemnitee’s entitlement to such
indemnification. Indemnitee shall commence such proceeding seeking an adjudication within one
hundred eighty (180) days following the date on which Indemnitee first has the right to commence
such proceeding pursuant to this Section 7(a). The Company shall not oppose Indemnitee’s right
to seek any such adjudication.

(b) In the event that a determination shall have been made pursuant to
Section 6(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial
proceeding commenced pursuant to this Section 7 shall be conducted in all respects as a de novo
trial on the merits, and Indemnitee shall not be prejudiced by reason of the adverse determination

under Section 6(b).

(c) If a determination shall have been made pursuant to Section 6(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to this Section 7, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
Indemnitee’s misstatement not materially misleading in connection with the application for
indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) In the event that Indemnitee, pursuant to this Section 7, seeks a judicial
adjudication of his rights under, or to recover damages for breach of, this Agreement, or to recover
under any directors’ and officers’ liability insurance policies maintained by the Company, the
Company shall pay on his behalf, in advance, any and all expenses (of the types described in the
definition of Expenses in Section 13 of this Agreement) actually and reasonably incurred by him
in such judicial adjudication, regardless of whether Indemnitee ultimately is determined to be
entitled to such indemnification, advancement of expenses or insurance recovery.
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(b) for an accounting of profits made from the purchase and sale (or sale and
purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of state statutory law or
common law; or

(c) in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Procceding) initiated by Indemnitee
against the Company or its directors, officers, employees or other indemnitees, unless (i) the Board
authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (ii) the Company
provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company
under applicable law.

10.  Duration of Agreement. All agreements and obligations of the Company contained
herein shall continue during the period Indemnitee is an officer or director of the Company (or is
or was serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise) and shall continue thereafter so
long as Indemnitee shall be subject to any Proceeding (or any proceeding commenced under
Section 7 hereof) by reason of his Corporate Status, whether or not he is acting or serving in any
such capacity at the time any liability or expense is incurred for which indemnification can be
provided under this Agreement. This Agreement shall be binding upon and inure to the benefit of
and be enforceable by the parties hereto and their respective successors (including any direct or
indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the
business or asscts of the Company), assigns, spouses, heirs, executors and personal and legal
representatives.

11.  Security. To the extent requested by Indemnitee and approved by the Board, the
Company may at any time and from time to time provide security to Indemnitee for the Company’s
obligations hereunder through an irrevocable bank line of credit, funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior
written consent of the Indemnitee.

12. Enforcement.

(a) The Company expressly confirms and agrees that it has entered into this
Agreement and assumes the obligations imposed on it hereby in order to induce Indemnitee to
serve as an officer or director of the Company, and the Company acknowledges that Indemnitee
is relying upon this Agreement in serving as an officer or director of the Company.

(b) This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral, written and implied, between the parties hereto with respect to the subject matter hercof.

(c) The Company shall not seck from a court, or agree to, a "bar order" which
would have the effect of prohibiting or limiting the Indemnitee's rights to receive advancement of
expenses under this Agreement.
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IN WITNESS WHEREOF, the partics hercto have exccuted this Indemnification
Agreement on and as of the day and year first above written.

COMPANY:

Nereid Therapeutics Incorporated

By:
Name: Dr. Spiros Liras
Title: Interim Chief Executive Officer

INDEMNITEE

Name:

Address:
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1.15  “Holder” means any holder of Registrable Securities who is a party
to this Agreement.

1.16  “Immediate Family Member” mecans a child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including, adoptive
relationships, of a natural person referred to herein.

1.17  “Initiating Holders” means, collectively, Holders who properly
initiate a registration request under this Agreement.

1.18  “IPO” means the Company’s first underwritten public offering of
its Common Stock under the Securities Act.

1.19  “Major Investor” mecans any Investor that, individually or together
with such Investor’s Affiliates, holds at least 1,000,000 shares of Registrable Securitics (as
adjusted for any stock split, stock dividend, combination, or other recapitalization or
reclassification effected after the date hereof).

1.20  “New Securities” means, collectively, equity securitics of the
Company, whether or not currently authorized, as well as rights, options, or warrants to
purchase such equity securities, or securities of any type whatsoever that are, or may
become, convertible or exchangeable into or exercisable for such equity securities.

1.21 “Person” means any individual, corporation, partnership, trust,
limited liability company, association or other entity.

1.22  “Preferred Stock” means shares of the Company’s Series Seed
Preferred Stock.

1.23  “Registrable Securities” means (i) the Common Stock issuable or
issued upon conversion of the Preferred Stock; (ii) any Common Stock, or any Common
Stock issued or issuable (directly or indirectly) upon conversion and/or exercise of any other
securities of the Company, acquired by the Investors after the date hereof; and (iii) any
Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right,
or other security that is issued as) a dividend or other distribution with respect to, or in
exchange for or in replacement of, the shares referenced in clauses (i) and (ii) above;
excluding in all cases, however, any Registrable Securities sold by a Person in a transaction
in which the applicable rights under this Agreement are not assigned pursuant to Subsection
6.1, and excluding for purposes of Section 2 any shares for which registration rights have
terminated pursuant to Subsection 2.13 of this Agreement.

1.24  “Registrable Securities then outstanding” means the number of
shares determined by adding the number of shares of outstanding Common Stock that are
Registrable Securities and the number of shares of Common Stock issuable (directly or
indirectly) pursuant to then exercisable and/or convertible securities that are Registrable
Securities.
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Statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities
Act;

(h)  useits commercially reasonable efforts to cause all such Registrable
Securities covered by such registration statement to be listed on a national securitics exchange or
trading system and each securities exchange and trading system (if any) on which similar securities
issued by the Company are then listed;

(1) provide a transfer agent and registrar for all Registrable Securities
registered pursuant to this Agreement and provide a CUSIP number for all such Registrable
Securities, in cach case not later than the effective date of such registration;

() promptly make available for inspection by the selling Holders, any
managing underwriter(s) participating in any disposition pursuant to such registration statement,
and any attorney or accountant or other agent retained by any such underwriter or selected by the
sclling Holders, all financial and other records, pertinent corporate documents, and properties of
the Company, and cause the Company’s officers, directors, employees, and independent
accountants to supply all information reasonably requested by any such seller, underwriter,
attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the
information in such registration statement and to conduct appropriate due diligence in connection
therewith;

(k) notify each selling Holder, promptly after the Company receives
notice thereof, of the time when such registration statement has been declared effective or a
supplement to any prospectus forming a part of such registration statement has been filed; and

H after such registration statement becomes effective, notify each
selling Holder of any request by the SEC that the Company amend or supplement such registration
statement or prospectus.

2.5 Furnish Information. It shall be a condition precedent to the
obligations of the Company to take any action pursuant to this Section 2 with respect to the
Registrable Securities of any selling Holder that such Holder shall furnish to the Company such
information regarding itself, the Registrable Securities held by it, and the intended method of
disposition of such sccurities as is reasonably required to effect the registration of such Holder’s
Registrable Securities.

2.6 Expenses of Registration. All expenses (other than Selling
Expenses) incurred in connection with registrations, filings, or qualifications pursuant to Section
2, including all registration, filing, and qualification fees; printers’ and accounting fees; fees and
disbursements of counsel for the Company; and the reasonable fees and disbursements of one
counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and paid by the
Company; provided, however, that the Company shall not be required to pay for any expenses of
any registration proceeding begun pursuant to Subsection 2.1 if the registration request is
subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to
be registered (in which case all selling Holders shall bear such expenses pro rata based upon the
number of Registrable Securities that were to be included in the withdrawn registration), unless
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however, that the indemnity agreement contained in this Subsection 2.8(b) shall not apply to
amounts paid in settlement of any such claim or proceeding if such settlement is effected without
the consent of the Holder, which consent shall not be unrecasonably withheld, conditioned or
delayed; and provided further that in no event shall the aggregate amounts payable by any Holder
by way of indemnity or contribution under Subsections 2.8(b) and 2.8(d) exceed the proceeds from
the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in
the case of fraud or willful misconduct by such Holder.

(c) Promptly after receipt by an indemnified party under this Subsection
2.8 of notice of the commencement of any action (including any governmental action) for which
a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in
respect thercof is to be made against any indemnifying party under this Subsection 2.8, give the
indemnifying party notice of the commencement thercof. The indemnifying party shall have the
right to participate in such action and, to the extent the indemnifying party so desires, participate
jointly with any other indemnifying party to which notice has been given, and to assume the
defense thereof with counsel mutually satisfactory to the parties; provided, however, that an
indemnified party (together with all other indemnified parties that may be represented without
conflict by one counsel) shall have the right to retain one separate counsel, with the fees and
cxpenses to be paid by the indemnifying party, if representation of such indemnified party by the
counsel retained by the indemnifying party would be inappropriate due to actual or potential
differing interests between such indemnified party and any other party represented by such counsel
in such action. The failure to give notice to the indemnifying party within a reasonable time of the
commencement of any such action shall relieve such indemnifying party of any liability to the
indemnified party under this Subsection 2.8, to the extent that such failure materially prejudices
the indemnifying party’s ability to defend such action. The failure to give notice to the
indemnifying party will not relieve it of any liability that it may have to any indemnified party
otherwise than under this Subsection 2.8.

(d) To provide for just and equitable contribution to joint liability under
the Securities Act in any case in which either: (i) any party otherwise entitled to indemnification
hercunder makes a claim for indemnification pursuant to this Subsection 2.8 but it is judicially
determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the
expiration of time to appeal or the denial of the last right of appeal) that such indemnification may
not be enforced in such case, notwithstanding the fact that this Subsection 2.8 provides for
indemnification in such case, or (ii) contribution under the Securitics Act may be required on the
part of any party hereto for which indemnification is provided under this Subsection 2.8, then, and
in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities,
or expenses to which they may be subject (after contribution from others) in such proportion as is
appropriate to reflect the relative fault of cach of the indemnifying party and the indemnified party
in connection with the statements, omissions, or other actions that resulted in such loss, claim,
damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The
relative fault of the indemnifying party and of the indemnified party shall be determined by
reference to, among other things, whether the untrue or allegedly untrue statement of a material
fact, or the omission or alleged omission of a material fact, relates to information supplied by the
indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access
to information, and opportunity to correct or prevent such statement or omission; provided,
however, that, in any such case (x) no Holder will be required to contribute any amount in excess
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(b) make, or permit any subsidiary to make, any loan or advance to any
Person, including, without limitation, any employee or director of the Company or any subsidiary,
except advances and similar expenditures in the ordinary course of business or under the terms of
an employee stock or option plan approved by the Board of Directors;

(c) guarantee, directly or indirectly, or permit any subsidiary to
guarantee, directly or indirectly, any indebtedness except for trade accounts of the Company or
any subsidiary arising in the ordinary course of business;

(d) make any investment inconsistent with any investment policy
approved by the Board of Directors;

(c) otherwisc enter into or be a party to any transaction with any
director, officer, or employee of the Company or any “associate” (as defined in Rule 12b-2
promulgated under the Exchange Act) of any such Person, including without limitation any
“management bonus” or similar plan providing payments to employees in connection with a
Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, except for
transactions contemplated by this Agreement and the Purchase Agreement or transactions made in
the ordinary course of business and pursuant to reasonable requirements of the Company’s
business and upon fair and reasonable terms that are approved by a majority of the Board of
Directors;

(H) hire, terminate, or change the compensation of the executive
officers, including approving any option grants or stock awards to executive officers;

(2) change the principal business of the Company, enter new lines of
business, or exit the current line of business;

(h) sell, assign, license, pledge, or encumber material technology or
intellectual property, other than licenses granted in the ordinary course of business; or

(i) enter into any corporate strategic relationship.

5.6 Board Matters. Unless otherwise determined by the vote of a
majority of the directors then in office, the Board of Directors shall meet in person or via video or
conference call at least quarterly in accordance with an agreed-upon schedule. The Company shall
reimburse the directors for all reasonable out-of-pocket travel expenses incurred (consistent with
the Company’s travel policy) in connection with attending meetings of the Board of Directors.
Each of the Serics Sced Directors shall be entitled in such person’s discretion to be a member of
any committee of the Board of Directors

57 Successor Indemnification. If the Company or any of its successors
or assignecs consolidates with or merges into any other Person and is not the continuing or
surviving corporation or entity of such consolidation or merger, then to the extent necessary,
proper provision shall be made so that the successors and assignees of the Company assume the
obligations of the Company with respect to indemnification of members of the Board of Directors
as in cffect immediately before such transaction, whether such obligations are contained in the
Company’s Bylaws, the Certificate of Incorporation, or clsewhere, as the case may be.

21
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theretofore or thereafter occurring. All remedies, whether under this Agreement or by law or
otherwise afforded to any party, shall be cumulative and not alternative.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the partics have executed this Agreement as of the
date first written above.

NEREID THERAPEUTICS INCORPORATED

By:

o

Name: Dr. Spiros Liras

Title: Interim Chief Executive Officer

INVESTORS:

APPLE TREE PARTNERS IV, L.P.

By: ATP I1I GP, Ltd., its general partner

By:

Secth L. Harrison, Director

SIGNATURE PAGE TO INVESTORS” RIGHTS AGREEMENT
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SCHEDULE A

Investors

Apple Tree Partners IV, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169
646-833-9000
slh@appletreepartners.com

PALOALTO:103823.3

A2883
CONFIDENTIAL ATP_00001353



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 190 of 257 PagelD #:
11086

A2884



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 191 of 257 PagelD #:
11087

A2885



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 192 of 257 PagelD #:
11088

A2886



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 193 of 257 PagelD #:
11089

A2887



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 194 of 257 PagelD #:
11090

A2888



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 195 of 257 PagelD #:
11091

A2889



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 196 of 257 PagelD #:
11092

A2890



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 197 of 257 PagelD #:
11093

A2891



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 198 of 257 PagelD #:
11094

A2892



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 199 of 257 PagelD #:
11095

A2893



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 200 of 257 PagelD #:
11096

A289%4



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 201 of 257 PagelD #:
11097

A2895



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 202 of 257 PagelD #:
11098

A2896



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26 Page 203 of 257 PagelD #:
11099

6.5 Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their address as set forth on Schedule A or Schedule B hereof, as the case may
be, or to such email address, facsimile number or address as subsequently modified by written
notice given in accordance with this Subsection 6.5. If notice is given to the Company, it shall be
sent to Nereid Therapeutics Incorporated, c/o Apple Tree Partners, 230 Park Avenue, 28" Floor,
New York, NY 10169, Attn. Dr. Spiros Liras; and if notice is given to the Investors, a copy (which
shall not constitute notice) shall also be given to Sullivan & Cromwell LLP, 1870 Embarcadero
Rd, Palo Alto, CA 94303, Attn. Sarah Payne.

(b)  Consent to Electronic Notice. Each Investor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (thc “DGCL”), as amended or superscded from time to time, by clectronic transmission
pursuant to Section 232 of the DGCL (or any successor therceto) at the clectronic mail address or
the facsimile number as on the books of the Company. To the extent that any notice given by
means of electronic transmission is returned or undeliverable for any reason, the foregoing consent
shall be deemed to have been revoked until a new or corrected clectronic mail address has been
provided, and such attempted Electronic Notice shall be ineffective and deemed to not have been
given. Each Investor and Key Holder agrees to promptly notify the Company of any change in its
clectronic mail address, and that failure to do so shall not affect the foregoing.

6.6  Entirc Agreement. This Agreement (including, the Exhibits and Schedules
hercto) constitutes the full and entire understanding and agreement between the partics with respect
to the subject matter hereof, and any other written or oral agreement relating to the subject matter
hereof existing between the parties are expressly canceled.

6.7  Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any waiver on
the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only to the extent specifically set forth in such writing. All remedies, cither
under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.
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(d) Except in connection with an assignment by the Company by
operation of law to the acquirer of the Company, the rights and obligations of the Company
hereunder may not be assigned under any circumstances.

6.10  Severability. The invalidity or unenforceability of any provision hercof
shall in no way affect the validity or enforceability of any other provision.

6.11 Additional Investors. Notwithstanding anything to the contrary contained
herein, if the Company issues additional shares of the Company’s Series Seed Preferred Stock
after the date hereof, any purchaser of such shares of Series Seed Preferred Stock may become a
party to this Agreement by executing and delivering an additional counterpart signature page to
this Agreement and thereafter shall be deemed an “Investor” for all purposes hercunder.

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

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

6.14  Counterparts. This Agreement may be executed in two (2) or more
counterparts, cach of which shall be deemed an original, but all of which together shall constitute
onc and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

6.15 Aggregation of Stock. All shares of Capital Stock held or acquired by
Affiliated entities or persons shall be aggregated together for the purpose of determining the
availability of any rights under this Agreement and such Affiliated persons may apportion such
rights as among themselves in any manner they deem appropriate.

6.16  Specific Performance. In addition to any and all other remedies that may
be available at law in the event of any breach of this Agreement, cach Investor shall be entitled to
specific performance of the agreements and obligations of the Company and the Key Holders
hereunder and to such other injunction or other equitable relicf as may be granted by a court of
competent jurisdiction.

6.17  Additional Key Holders. In the event that after the date of this Agreement,
the Company issues shares of Common Stock, or options to purchase Common Stock, to any
employee or consultant, which shares or options would collectively constitute with respect to such
employee or consultant (taking into account all shares of Common Stock, options and other
purchase rights held by such employee or consultant) one percent (1%) or more of the Company’s
then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable
upon exercise of or conversion of outstanding options, warrants or convertible securities, as if
exercised or converted), the Company shall, as a condition to such issuance, cause such employee
or consultant to execute a counterpart signature page hereto as a Key Holder, and such person shall
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thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable to
a Key Holder.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Right of First Refusal and Co-
Sale Agreement as of the date first written above.

NEREID THERAPEUTICS INCORPORATED

By:

Name: Dr. Spiros Liras

Title: Interim Chief Executive Officer

KEY HOLDERS:

Signature:

Name: i

INVESTORS:

APPLE TREE PARTNERS IV, L.P.

By: ATP III GP, Ltd., its general partner

By:

Seth L. Harrison, Director
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been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good
faith by the Board) of the securities which such Stockholder would otherwise receive as of the date
of the issuance of such securities in exchange for the Shares; and

(2) in the event that the Selling Investors, in connection with such Sale
of the Company, appoint a stockholder representative (the “Stockholder Representative’) with
respect to matters affecting the Stockholders under the applicable definitive transaction agreements
following consummation of such Sale of the Company, (X) to consent to (i) the appointment of
such Stockholder Representative, (ii) the establishment of any applicable escrow, expense or
similar fund in connection with any indemnification or similar obligations, and (iii) the payment
of such Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise)
of any and all reasonable fees and expenses to such Stockholder Representative in connection with
such Stockholder Representative’s services and duties in connection with such Sale of the
Company and its related service as the representative of the Stockholders, and (y) not to assert any
claim or commence any suit against the Stockholder Representative or any other Stockholder with
respect to any action or inaction taken or failed to be taken by the Stockholder Representative,
within the scope of the Stockholder Representative’s authority, in connection with its service as
the Stockholder Representative, absent fraud, bad faith, gross negligence or willful misconduct.

“Equity Threshold” means an aggregate total investment of fifty million U.S. dollars
($50,000,000) in the Company, in one or a series of related or unrelated Equity Transactions;
provided, that (i) all investment proceeds received by the Company from convertible securitics
that are converted into shares of capital stock of the Company issued by the Company in an Equity
Transaction and (ii) the fair market value of any non-cash consideration received by the Company
(including the fair market value of any business or assets received by the Company) in any Equity
Transaction shall each expressly count towards the Equity Threshold, with such fair market value
to be determined in good faith by the Company’s Board of Directors.

“Equity Transaction” means a transaction in which the Company issues shares of capital
stock of the Company for financing purposes of the Company, if any, or as consideration for the
acquisition or licensing of assets of another person (including through a merger, stock purchase,
research and development collaboration or partnership, licensing arrangement or other similar
transaction), and, for the avoidance of doubt, does not include issuances of shares of capital stock
(1) as an anti-dilution adjustment pursuant to the Company’s Certificate of Incorporation; or (ii) in
connection with an underwritten public offering.

2.3  Conditions. Notwithstanding anything to the contrary set forth herein, a
Stockholder will not be required to comply with Subsection 2.2 above in connection with any
proposed Sale of the Company (the “Proposed Sale”), unless:

(a) any representations and warrantics to be made by such Stockholder
in connection with the Proposed Sale are limited to representations and warranties related to
authority, ownership and the ability to convey title to such Shares, including, but not limited to,
representations and warranties that (i) the Stockholder holds all right, title and interest in and to
the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances, (ii) the
obligations of the Stockholder in connection with the transaction have been duly authorized, if
applicable, (iii) the documents to be entered into by the Stockholder have been duly executed by
the Stockholder and delivered to the acquirer and are enforceable (subject to customary limitations)
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against the Stockholder in accordance with their respective terms; and (iv) neither the execution
and delivery of documents to be entered into by the Stockholder in connection with the transaction,
nor the performance of the Stockholder’s obligations thereunder, will cause a breach or violation
of the terms of any agreement to which the Stockholder is a party, or any law or judgment, order
or decree of any court or governmental agency that applies to the Stockholder;

(b) such Stockholder is not required to agree (unless such Stockholder
is a Company officer, employee or consultant) to any restrictive covenant in connection with the
Proposed Sale (including without limitation any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale);

(c) such Stockholder and its Affiliates are not required to amend, extend
or terminate any contractual or other relationship with the Company, the acquirer or their
respective Affiliates, except that the Stockholder may be required to agree to terminate the
investment-related documents between or among such Stockholder, the Company and/or other
stockholders of the Company;

(d)  the Stockholder is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other than
the Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warranties and covenants of the Company as well as breach by any
stockholder of any of identical representations, warranties and covenants provided by all
stockholders);

(e) the liability for indemnification, if any, of such Stockholder in the
Proposed Sale and for the breach of any representations and warranties made by the Company in
connection with such Proposed Sale, is several and not joint with any other Person (except to the
extent that funds may be paid out of an escrow established to cover breach of representations,
warrantics and covenants of the Company as well as breach by any Stockholder of any identical
representations, warranties and covenants provided by all Stockholders), and is pro rata in
proportion to the amount of consideration paid to such Stockholder in connection with such
Proposed Sale;

(H) liability shall be limited to such Stockholder's applicable share
(determined based on the respective proceeds payable to each Stockholder in connection with such
Proposed Sale in accordance with the provisions of the Restated Certificate) of a negotiated
aggregate indemnification amount that applics cqually to all Stockholders but that in no event
exceeds the amount of consideration otherwisc payable to such Stockholder in connection with
such Proposed Sale, except with respect to claims related to fraud by such Stockholder, the liability
for which need not be limited as to such Stockholder;

(g) upon the consummation of the Proposed Sale (i) each holder of each
class or series of the capital stock of the Company will receive the same form of consideration for
their shares of such class or series as is received by other holders in respect of their shares of such
same class or series of stock, (ii) ecach holder of a series of Preferred Stock will receive the same
amount of consideration per share of such serics of Preferred Stock as is received by other holders
in respect of their shares of such same series, (iii) each holder of Common Stock will receive the
same amount of consideration per share of Common Stock as is received by other holders in respect
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one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf) or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

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

6.7  Notices.

(a) All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after the business day of deposit with a nationally recognized overnight courier, freight prepaid,
specifying next business day delivery, with written verification of receipt. All communications
shall be sent to the respective parties at their address as set forth on Schedule A or Schedule B
hereto, or to the principal office of the Company and to the attention of the Chief Executive Officer,
in the case of the Company, or to such email address, facsimile number or address as subsequently
modified by written notice given in accordance with this Subsection 6.7. If notice is given to
Stockholders, a copy (which shall not constitute notice) shall also be given to Sullivan & Cromwell
LLP, 1870 Embarcadero Rd, Palo Alto, CA 94303, Attn: Sarah Payne.

(b)  Consent to Electronic Notice. Each Investor and Key Holder
consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation
Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission
pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address or
the facsimile number as on the books of the Company. To the extent that any notice given by
means of clectronic transmission is returned or undeliverable for any reason, the foregoing consent
shall be deemed to have been revoked until a new or corrected electronic mail address has been
provided, and such attempted Electronic Notice shall be ineffective and deemed to not have been
given. Each Investor and Key Holder agrees to promptly notify the Company of any change in its
clectronic mail address, and that failure to do so shall not affect the foregoing.

6.8  Consent Required to Amend, Modify, Terminate or Waive. This
Agreement may be amended, modified or terminated (other than pursuant to Subsection 4.1) and
the observance of any term hereof may be waived (either generally or in a particular instance and
cither retroactively or prospectively) only by a written instrument executed by (a) the Company;
(b) the Key Holders holding a majority of the Shares then held by the Key Holders; and (c) the
holders of a majority of the shares of Common Stock issued or issuable upon conversion of the
shares of Preferred Stock held by the Investors (voting together as a single class). Notwithstanding
the foregoing:

(a) The provisions of Subsection 1.2(a), (b) and (¢) and this Subsection
7.8(a) may not be amended, modified, terminated or waived without the written consent of Apple
Tree;
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IN WITNESS WHEREOF, the parties have executed this Voting Agreement as of the date
first written above.

NEREID THERAPEUTICS INCORPORATED

By:

Name: i i

Title: i i i i

KEY HOLDERS:

Signature:

Name: 1

INVESTORS:

APPLE TREE PARTNERS IV, L.P.

By: ATP III GP, Ltd., its general partner

By:

Seth L. Harrison, Director
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(b) The Company acknowledges that the Consultant is an HHMI employee and is
subject to HHMI’s policies, including policies concerning consulting, conflicts of
interest, and intellectual property. The Company acknowledges and agrees that nothing
in this Agreement shall affect the Consultant’s obligations to HHMI or the University, the
Consultant’s research on behalf of HHMI or the University, the Consultant’s ability to
submit and publish the results of HHMI or University research, or research collaborations
in which the Consultant is a participant, and that this Agreement shall have no effect
upon transfers (by way of license or otherwise) to third parties of materials or intellectual
property developed in whole or in part by the Consultant as an HHMI employee or
University faculty member, and in the case of any inconsistency between the terms of this

Agreement and any HHMI policy, such HHMI policy shall control.

2. Compensation.

(a) The consideration described below in this Paragraph 2 constitutes the full
consideration for the consulting services to be provided by the Consultant to the

Company.

(b) The Company shall pay the Consultant consulting fees at a rate of three
hundred and fifty U.S. dollars ($350.00) per hour, payable monthly in arrears. In
addition to the foregoing, the Company shall promptly reimburse the Consultant for all
reasonable out of pocket expenses incurred by the Consultant in providing consulting
services under this Agreement, subject to the Company’s expense reimbursement policy
as in cffect from time to time, and provided that the Consultant shall not incur any single
expense exceeding $500 without the Company’s prior consent. The Consultant shall not
be entitled to any benefits, coverages or privileges, including health insurance, social
security, unemployment, medical or pension payments, if any, as may be made available

to employees of the Company.

(c¢) If (i) the Equity Threshold has not been reached, (ii) the Company issues
Equity Securitics (as defined below) that would cause the Consultant’s equity ownership
percentage in the Company to represent less than nine and six tenths percent (9.6%) of

the capital stock of the Company on a Fully Diluted Outstanding Basis (as defined
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below), (iii) the Consultant cither (A) is serving as chairperson of the SAB and is
providing services to the Company substantially similar to those described in Paragraph 1
(in each case unless such position or services have been terminated by the Company other
than for Cause (as defined below) and in the event of such termination other than for
Cause, the rights in this Paragraph 2(c) shall continue to be applicable until the Equity
Threshold has been reached) at the time of the closing of the applicable Equity
Transaction (as defined below) or (B) has maintained his Continuous Service Status (as
defined below) serving as chairperson of the SAB and providing services to the Company
substantially similar to those described in Paragraph 1 for a period of at least four (4)
years following the date of this Agreement, and (iv) no options to purchase shares of
Common Stock (as defined below) awarded to the Consultant pursuant to that certain
Option Award Agreement, dated as of [+], 2020, by and between the Company and the
Consultant, remain available for vesting pursuant to the terms and conditions of such
Option Award Agreement, then promptly following the issuance of such Equity
Securities, the Company shall grant an option (an “Option”) to the Consultant to purchase
a number of shares of common stock of the Company, par valuc $0.001 per share (the

“Common Stock™), at a price per share of Common Stock equal to the fair market value

per share of Common Stock on the date of grant, as reasonably determined in good faith

by the Company’s Board of Directors (the “Board”) in a manner sufficient to satisfy the

requirements of Section 409A of the Internal Revenue Code of 1986, such that the
Consultant’s equity ownership percentage in the Company then represents nine and six
tenths percent (9.6%) of the capital stock of the Company on a Fully Diluted Outstanding
Basis (giving effect to such issuance of such Equity Securities and the shares of Common
Stock underlying such Option grant and any other Options or other equity held by
Consultant). Each Option shall be (i) granted within a reasonable time following cach
applicable Equity Transaction (but in no case more than thirty (30) days following the
date of each such Equity Transaction); (ii) fully vested on the date of issuance; (iii)
subject to the Company’s Repurchase Option (as defined in that certain Stock Restriction
Agreement, dated as of [+], 2020, by and between the Consultant and the Company (the

“Stock Restriction Agreement™)) as if it were a Company Share (as defined in the Stock

Restriction Agreement), provided that the Repurchase Option (as defined in the Stock
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Restriction Agreement) remains in effect on the date of such applicable Option grant
pursuant to the terms of the Stock Restriction Agreement and; and (iv) subject to the
terms of the equity plan and award agreement governing the Option grant (which shall
include provisions for net excrcise). For purposes of calculating the Consultant’s equity
ownership percentage in the Company, any securities of the Company that have been
sold, gifted, transferred or otherwise disposed of by the Consultant shall be deemed to be
owned by the Consultant. Notwithstanding anything to the contrary herein, this
Paragraph 2(c) shall automatically terminate and be of no further force and cffect upon
the first to occur of (i) the Consultant’s service as chairperson of the SAB or consultancy
services to the Company being terminated by the Company for Cause; (ii) the Consultant
no longer serving as chairperson of the SAB or otherwise no longer providing services to
the Company substantially similar to those described in Paragraph 1 prior to the fourth
(4th) anniversary of the date of this Agreement (in each case unless such position or
services are terminated by the Company other than for Cause); (iii) a Deemed
Liquidation Event (as defined in the Company’s Amended and Restated Certificate of

Incorporation, as amended from time to time (the “Certificate of Incorporation™)),

whether or not the treatment of such event as a Deemed Liquidation Event has been
waived pursuant to the Certificate of Incorporation; or (iv) such time that is immediately
prior to the closing of the Company’s first underwritten public offering of its Common

Stock under the Securities Act of 1933, as amended.

“Cause” means the Consultant’s (i) commission of to a felony or of a
misdemeanor punishable by incarceration; (ii) misconduct or breach of fiduciary duty, if
applicable, pertaining the Company that Consultant fails to remedy to the reasonable
satisfaction of the Company within fifteen (15) days after written notice thereof is
delivered by the Company to the Consultant; (ii1) failure to substantially perform his
duties hereunder (other than failure resulting from Consultant’s incapacity due to
physical or mental illness) that the Consultant fails to remedy to the reasonable
satisfaction of the Company within fifteen (15) days after written notice thereof is

delivered by the Company to the Consultant; or (iv) a material breach of Paragraph 3.
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“Continuous Service Status” means, following the date of this Agreement, the

absence of any continued and sustained interruption or termination of Consultant’s
service as chairperson of the SAB and consultancy services to the Company substantially
similar to thosc described in Paragraph 1. An interruption or termination of Consultant’s
service as chairperson of the SAB and consultancy services to the Company shall be
deemed to be continued and sustained as reasonably determined by the Board in its sole
discretion and in accordance with the terms of this Agreement. Continuous Scrvice Status
shall not be considered interrupted or terminated in the case of: (i) Company approved
sick leave; (i) military leave; or (iii) any other bona fide leave of absence approved by
the Company, provided that such leave is for a period of not more than ninety (90) days,
unless reemployment or reengagement upon the expiration of such leave is guaranteed by
contract or statute, or unless provided otherwise pursuant to a written Company policy.
Also, Continuous Service Status shall not be considered interrupted or terminated in the
case of a transfer between locations of the Company or between the Company or its
affiliates, or their respective successors, or a change in status from a consultant to an
employee of the Company. For the avoidance of doubt, except as specifically set forth in
Paragraph 1, “Continuous Service Status” does not require Consultant to perform services
for the Company or its affiliates for any minimum number of hours per week or days per

year.

“Equity Securities” means shares of capital stock of the Company issued by the

Company in an Equity Transaction.

“Equity Threshold” means an aggregate total investment of fifty million U.S.

dollars ($50,000,000) in the Company, in one or a series of related or unrelated Equity
Transactions; provided, that (i) all investment proceeds received by the Company from
Convertible Securitics that are converted into Equity Securitics in an Equity Transaction,
(i1) the fair market value of any non-cash consideration received by the Company
(including the fair market value of any business or assets received by the Company in an
Acquisition Transaction) in any Equity Transaction and (iii) consideration received by
the Company in connection with the Initial Closing and any Additional Closing (as such

terms arc defined in that certain Series Seed Preferred Stock Purchase Agreement, dated
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anti-dilution adjustments in connection with each applicable Equity Transaction);
provided, however, that “Fully Diluted Outstanding Basis” shall expressly exclude (x)
shares of Common Stock and options to purchase Common Stock reserved, but not issued
or granted, under an equity incentive plan or similar plan of the Company, (y) convertible
debt, simple agreements for future equity (SAFEs), and other similar convertible

securities of the Company (collectively, “Convertible Securities”), with the

understanding that if such Convertible Securitics convert into shares of capital stock of
the Company in connection with an applicable Equity Transaction, they will then
constitute equity securitics of the Company that count towards the Fully Diluted

Outstanding Basis and (z) any Excluded Equity.

(d) The Company and the Consultant each acknowledge that they have reviewed
HHMI Policy SC-500, Consulting for Companies — General Policy, and HHMI’s policy
on Consulting for and Equity Ownership in Start-Up and Other Private Companies. The
Consultant agrees that he will, and the Company agrees that the Consultant will be
permitted to, reduce his equity ownership in the Company as necessary in order to remain
in compliance with HHMI’s Consulting for Companies - General Policy and HHMI’s
policy on Consulting for and Equity Ownership in Start-Up and other Private Companies
at all times. In addition, the Company and the Consultant agree to provide information to

HHMI upon request that will allow HHMI to confirm compliance with HHMI’s policies.

3. Confidentiality; Non-Competition: Non-Solicitation.

(a) “Confidential Information” means any and all data and information (including

tangible embodiment thereof) in any form that relates to the Company’s business, was
provided to or learned by Consultant in the course of providing consulting services to the
Company and is not generally known or available outside the Company. Examples of
“Confidential Information™ includes (a) trade secrets and know-how included in the
Company Intellectual Property (as defined below); (b) information regarding products,
plans for rescarch and development, marketing, sclling, market rescarch and analysis,
business, business plans, strategies, technology, technical plans, financial information,

budgets, unpublished financial statements, contracts, licenses, prices, costs, suppliers,

A2934
CONFIDENTIAL ATP_00001404



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26  Page 241 of 257 PagelD #:
11137

developers, distributors, vendors, users, and customers; (¢) information regarding the
skills, responsibilities and compensation of the Company’s employeces, contractors and
other service providers; and (d) the existence and content of any business, technical,
stratcgic and/or financial discussions, negotiations, or agreements between the Company
and any other party. Notwithstanding the foregoing, “Confidential Information™ does not
include information generated by the Consultant (whether alone or with others) unless the
Consultant generated the information (x) during the course of performing consulting
services for the Company under this Agreement and (y) outside the course of the

Consultant’s activities as an HHMI employee or University faculty member.

(b) At all times during the Term (as defined below) and thereafter, the Consultant
will hold in strict confidence and will not disclose, discuss, disseminate, use, lecture upon
or publish any Confidential Information, except as such disclosure is required in
connection with the Consultant’s work for the Company or unless expressly authorized in
writing by an officer of the Company. The Consultant acknowledges that, as between the
Consultant and the Company, the Company solely and exclusively owns all Confidential

Information.

(c) Except as set forth in this Paragraph 3(c), nothing in this Agreement shall
affect the Consultant’s right to use, disseminate, or publish any information that (i) is or
later becomes available to the public through no breach of this Agreement by the
Consultant; (i1) is obtained by the Consultant from a third party who had the legal right to
disclose the information to the Consultant; or (iii) is already in the possession of the
Consultant on the date this Agreement becomes effective. Nothing in this Agreement
shall prevent the Consultant from disclosing the Confidential Information to the extent
the Consultant is required to disclose such Confidential Information by law, legal
process, government regulation or court order, provided that the Consultant takes
reasonable steps (to the extent legally permitted) to provide the Company with sufficient

prior notice to allow the Company to consent to the disclosure or seek a protective order.

(d) The Consultant recognizes that the Company has received and in the future

will receive from third parties their confidential or proprietary information subject to a
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duty on the Company’s part to maintain the confidentiality of such information and to use
it only for certain limited purposes. During the term of the consultancy for the Company
and thereafter, the Consultant agrees to hold all such confidential or proprietary
information in strict confidence, not to disclose such third party confidential or
proprietary information to any person or entity, and not to use it except in connection
with the Consultant’s work for the Company consistent with the Company’s agreement

with such third party.

(¢) During the Term, the Consultant will not (i) use or disclose any confidential
or proprietary information (including trade secrets or any non-public material) that
belongs to any of the Consultant’s former employers or other third partics to whom the
Consultant has an obligation of confidentiality, or (ii) bring onto the premises of the
Company any tangible embodiment of any of the foregoing in (i), in cach case, unless
consented to in writing by such former employer or other third party. The Consultant
shall not disclose to the Company information that (x) is proprictary to HHMI or the
University and (y) is not generally available to the public, except through formal
technology transfer procedures. Subject to the terms of this Agreement, the Consultant
may disclose to the Company any information that the Consultant would normally freely
disclose to other members of the scientific community at large, whether by publication,

by presentation at seminars, or in informal scientific discussions.

(f) The Consultant hereby grants consent to notification by the Company to the
Consultant’s current and future employers about the Consultant’s obligations pursuant to

Paragraphs 1, 3 and 4 of this Agreement.

(g) Federal trade secret law provides protections to individuals who disclose a
trade sccret to their attorney, a court, a government agency or government official in
certain circumstances. Specifically, federal law provides that an individual shall not be
held criminally or civilly liable under any federal or state trade secret law for the

disclosure of a trade secret under cither of the following conditions:
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(1) where the disclosure is made (A) in confidence to a federal, state or
local government official, either directly or indirectly, or to an attorney; and (B) solely

for the purpose of reporting or investigating a suspected violation of law; or

(i1) where the disclosure is made in a complaint or other document filed in
a lawsuit or other proceeding, if such filing is made under scal. See 18 U.S.C. Sect.

1833(b)(1).

Federal trade secret law also provides that an individual who files a lawsuit for
retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the
court proceedings, if the individual files any document containing the trade secret under
scal and does not disclose the trade secret, except pursuant to a court order. Sec 18
U.S.C. Sect. 1833(b)(2). Nothing in this Agreement is intended to limit the Consultant’s
rights to discuss the terms, wages and working conditions of the Consultant’s
employment as protected by applicable law or to file a charge or complaint, or otherwise
disclose relevant information to or communicate with any state, federal or other

governmental agency.

(h) The Consultant may not remove from the Company’s premises, without the
prior written consent of the Company, any devices (including laptops, external storage
devices, PDAs and cell phones), records, data, notes, reports, proposals, lists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment,
other documents or property not belonging to the Consultant (including any records
prepared by Consultant in accordance with Paragraph 4(g)), any files containing
Confidential Information (or confidential or proprietary information of third parties
pursuant to Paragraph 4(d)) and reproductions of any aforementioned items developed by
the Consultant pursuant to the consultancy for the Company or otherwise belonging to
the Company, its predecessors, successors or assigns (collectively, the “Company
Property”), unless such removal is in the furtherance of the Company’s business or is in
connection with the Consultant’s carrying out his duties under this Agreement. The

Consultant agrees that, promptly following the Term, the Consultant will deliver to the

-10-
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Company (and will not keep in his possession, recreate or deliver to anyone clse) any
Company Property the Consultant has in his possession. In addition, the Consultant
agrees to delete permanently any and all Confidential Information electronically stored
on any and all devices owned by the Consultant, or within the Consultant’s control, prior

to the time the Consultant terminates the consultancy for the Company.

(i) The Consultant acknowledges and agrees that the Consultant has no
reasonable expectation of privacy in any Company Property, Company-owned
equipment, Company-owned facility or Company-owned systems used to conduct the
Company’s business. The Company may audit and search any such Company Property,
cquipment, facility or systems in the Company’s recasonable discretion in accordance with
applicable law. The Consultant agrees to comply with any Company policies regarding

the use of Company Property.

() During the Term, and for a one (1) year period after the date this Agreement
expires or is terminated by the Company or by the Consultant for any reason, the
Consultant will not directly or indirectly (without the prior written consent of the

Company):

e hold a 0.25% or greater equity (including stock options whether or not
exercisable), voting or profit participation interest in a Competitive Enterprise;

e recceive any royalties, milestone payments or similar compensation from a
Competitive Enterprise; or

e cxcept in the course of Consultant’s activitics as an HHMI employee or
University faculty member, associate (including as a director, officer,
cmployee, partner, consultant, agent or advisor) with a Competitive Enterprise
and in connection with the Consultant’s association engage or, directly or
indirectly, manage or supervise personnel engaged, in any activity:

o that is related to any activity in which the Consultant was engaged
with the Company during the twelve (12) months prior to the date of

cxpiration or termination of this Agreement, as applicable; or

-11-
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(q) Except as specifically provided in this Paragraph 3, the expiration or
termination of the Consultant’s consultancy for the Company or of this Agreement will

have no effect on the continuing operation of this Paragraph 3.

4. Intellectual Property.

(a) “Intellectual Property” means inventions (whether patentable or not), trade

secrets, know-how, ideas, discoveries, developments, improvements, concepts, methods,
protocols, processes, systems, formulae, processes, and techniques; products, services,
biological material, chemical material, compounds, compositions of matter, and
configurations of any kind; copyrights, mask works and designs, and, in each case, all
moral rights associated therewith; trademarks, service marks, brand names, trade dress
and, in cach case, all goodwill associated therewith; patents and patent applications;
internet domain names and social media accounts; data, databases, programs, software,
firmware, middleware, applications, interfaces, and application programming interfaces,
in cach case, in any form; and any other intellectual property and/or proprictary
information; and all common law and other rights throughout the world in and to all of

the foregoing.
(b) Reserved.

(c) Subject to Paragraph 4(d), the Consultant hereby assigns, and agrees to
assign, to the Company any and all right, title, and interest the Consultant may have in
any Intellectual Property which the Consultant (whether alone or with others) develops
(1) in the course of performing consulting services for the Company under this Agreement
and (ii) outside the course of the Consultant’s activitics as an HHMI employee or

University faculty member. Any Intellectual Property assignable to the Company

pursuant to the preceding sentence is hereinafter referred to as “Company Intellectual
Property”; Company Intellectual Property includes any advice that the Consultant may
provide in the course of providing consulting services to the Company, and outside the
course of the Consultant’s activitics as an HHMI employee or University faculty
member, and that is related in a material manner to rescarch pursued by the Company.

Upon the request of the Company, the Consultant shall execute such further assignments,

-14-

A2941
CONFIDENTIAL ATP_00001411



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 248 of 257 PagelD #:
11144

A2942



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 249 of 257 PagelD #:
11145

A2943



Case 1:26-cv-00495-JLH  Document 40  Filed 06/29/26  Page 250 of 257 PagelD #:
11146

A2944



Case 1:26-cv-00495-JLH  Document 40 Filed 06/29/26 Page 251 of 257 PagelD #:
11147

Consultant for which the Consultant is entitled to reimbursement under Paragraph 2,
above, or (ii) the Consultant’s continuing obligations to the Company under Paragraphs 3

and 4(c) above.
7. Miscellaneous.

(a) This Agreement shall inure to the benefit of and be binding upon the
respective heirs, executors, successors, representatives, and assigns of the parties, as the
case may be; provided, however, the obligations hereunder of each party to the other are

personal and may not be assigned without the express written consent of such other party.

(b) The relationship created by this Agreement shall be that of independent
contractor, and the Consultant shall have no authority in such capacity to bind or act as

agent for the Company or its employees for any purpose.

(¢) The Company may use the Consultant’s name, and in doing so may cite the
Consultant’s relationship with HHMI, so long as any such usage (i) is limited to reporting
factual events or occurrences only, and (ii) is made in a manner that could not reasonably
constitute an endorsement of the Company or of any Company program, product or
service. However, the Company shall not use the Consultant’s name or HHMI’s name in
any press release, or quote the Consultant in any company materials, or otherwise use the
Consultant’s name or HHMI’s name in a manner not specifically permitted by the
preceding sentence, unless in each case the Company obtains in advance HHMI’s written
consent, and, in the case of the use of the Consultant’s name, the Consultant’s consent as

well.

(d) Notice given by one party to the other hereunder shall be in writing and

deemed to have been properly given or paid if delivered in person or by courier or

w18
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any jurisdiction, such provision shall be severed and the remaining provisions shall

continue in full force and effect.

(g) The Consultant and the Company acknowledge that (i) the Consultant is
entering into this Agreement in the Consultant’s individual capacity and not as an
employee or agent of HHMI, (i1) HHMI is not a party to this Agreement and has no
liability or obligation hereunder, and (ii1) HHMI is an intended third-party beneficiary of
this Agreement and certain provisions of this Agreement are for HHMI’s benefit and are
enforceable by HHMI in its own name. The Consultant also acknowledges and agrees
that the Consultant is responsible for the payment of all applicable taxes and other
governmental charges that may be levied on any payments provided pursuant to this

Agreement.

(h) The validity, interpretation, construction and performance of this Agreement
will be governed by the laws of the State of New Jersey without regard to its conflicts of

law principles.

(i) To the extent permitted by law, Consultant and the Company waive any and
all rights to a jury trial with respect to any controversy or claim between Consultant and

the Company arising out of or relating to or concerning this Agreement.

(j) Unless the express context otherwise requires: (i) the words “hereof,” “herein”
and “hereunder” and words of similar import, when used in this Agreement, shall refer to
this Agreement as a whole and not to any particular provision of this Agreement; (ii)
wherever the word “include,” “includes” or “including” is used in this Agreement, it shall
be deemed to be followed by the words “without limitation; (iii) the terms defined in this
Agreement in the singular shall have a comparable meaning when used in the plural, and
vice versa; (iv) any singular term in this Agreement shall be deemed to include the plural,
and any plural term the singular; (v) any reference to laws, regulations and rules herein
shall mean such laws, regulations and rules as from time to time amended or otherwise

modified; and (vi) references herein to a specific Paragraph, Section or Exhibit shall

refer, respectively, to an Paragraph, Section or Exhibit of this Agreement

-20-
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of

the date first stated above.

NEREID THERAPEUTICS INCORPORATED

By:

Name: Dr. Spiros Liras

Title: Interim Chicf Execcutive Officer

Dr. Clifford P. Brangwynne

[Signature Page to Nereid Therapeutics Incorporated Consulting Agreement]
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