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AULOS BIOSCIENCE, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), is
made as of October 30, 2020 by and between Aulos Bioscience, Inc., a Delaware corporation (the
“Company”) and Apple Tree Partners IV, L.P. (the “Purchaser”).

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

1.1 Sale and Issuance of Preferred Stock.

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

(b) Subject to the terms and conditions of this Agreement, the Purchaser
agrees to purchase at the applicable Closing and the Company agrees to sell and issue to the Purchaser at
the applicable Closing that number of shares of Series A Preferred Stock, $0.001 par value per share (the
“Series A Preferred Stock™), set forth on Exhibit A, at a purchase price of $1.00 per share (the “Purchase
Price”). The shares of Series A Preferred Stock issued to the Purchaser pursuant to this Agreement
(including any shares issued at the Initial Closing and any Additional Shares, as defined below) shall be
referred to in this Agreement as the “Shares.”

1.2 Closing; Delivery.

(a) Initial Closing. The initial purchase and sale of the Shares shall take
place remotely via the exchange of documents and signatures on the date hereof or at such other time and
place as the Company and the Purchaser mutually agree upon, orally or in writing (which time and place
are designated as the “Initial Closing”). The term “Closing” shall apply to each of the Initial Closing, the
Second Tranche Closing and the Third Tranche Closing.

(b) Second Tranche Closing. 1f the board of directors of the Company (the
“Board”) rcasonably determines in good faith that the Company has successfully achieved the IND
Milestone (as defined below), then the Company shall send a written notice of such determination to the
Purchaser along with evidence of the achievement of the IND Milestone (“IND Milestone Notice”) as
promptly as practicable, and in any event no more than five (5) business days, following such
determination by the Board. Within fifteen (15) business days following the Purchaser’s receipt of the
IND Milestone Notice (the “Second Tranche Closing”), the Company shall issue and the Purchaser shall
purchase, on the terms and conditions set forth in this Agreement, an additional 15,000,000 shares of
Series A Preferred Stock (“Second Tranche Shares™) at a per share price equal to the Purchase Price. For
the avoidance of doubt, if the IND Milestone has not been achieved or if the IND Milestone Notice has
not been received by the Purchaser on or prior to the IND Milestone Outside Date, the Purchaser shall
have no obligation whatsoever to purchase the Second Tranche Shares and consummate the Second
Tranche Closing.

(c) Third Tranche Closing. If the Board reasonably determines in good faith

that the Company has successfully achieved the Clinical Milestone (as defined below), then the Company
shall send a written notice of such determination to the Purchaser, reasonably detailing the Board’s

A2956
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rationale for its determination and including the relevant clinical data available to the Company (“Clinical
Milestone Notice”) as promptly as practicable, and in any event no more than five (5) business days,
following such determination by the Board. If the Purchaser reasonably believes that the Clinical
Milestone has been achieved, it shall so notify in writing the Company (“Purchaser Notice) within five
(5) business days following the Purchaser’s receipt of the Clinical Milestone Notice, and within a further
fifteen (15) business days after the date of the Purchaser Notice (if given) (the “Third Tranche Closing”),
the Company shall issue and the Purchaser shall purchase, on the terms and conditions set forth in this
Agreement, an additional 10,000,000 shares of Series A Preferred Stock (the “Third Tranche Shares”
and together with the Second Tranche Shares, collectively, the “Additional Shares”) at a per share price
equal to the Purchase Price. For the avoidance of doubt, if the Clinical Milestone has not been achieved
or if the Clinical Milestone Notice has not been received by the Purchaser on or prior to the Clinical
Milestone Outside Date, the Purchaser shall have no obligation whatsoever to purchase the Third Tranche
Shares and consummate the Third Tranche Closing.

(d) The date of the purchase and sale of the Additional Shares pursuant to
each of the Second Tranche Closing and Third Tranche Closing is referred to in this Agreement as an
“Additional Closing.” Exhibit A to this Agreement shall be updated to reflect the number of Additional
Shares purchased at each such Additional Closing.

(e) Promptly following each Closing, the Company shall deliver to the
Purchaser a certificate representing the Shares being purchased by the Purchaser at such Closing against
payment of the Purchase Price therefor by check payable to the Company or by wire transfer to a bank
account designated by the Company.

(f) Notwithstanding the foregoing, the Purchaser shall have the option, at
any time, and upon at least three (3) business days’ notice to the Company, to accelerate its obligation to
purchase all or a portion of the Additional Shares (at a per share price equal to the Purchase Price),
notwithstanding that a Milestone has not occurred. The purchase of such Additional Shares shall take
place on a business day determined by the Purchaser and the Company, acting reasonably and in good
faith, and the date of such purchase shall be a Closing and subject to the terms and conditions set forth in
this Agreement. Any purchase of Additional Shares pursuant to this Section 1.2(e) shall correspondingly
first reduce the Purchaser’s obligations under Section 1.2(b) and second, to the extent applicable, Section
1.2(c).

(g) The following defined terms used in this Section 1.2 that are not
otherwise defined herein shall have the following meanings:

(i)  “Anti-IL2 Immunotherapy” means any Immunotherapy that
alters binding of interleukin-2 (“1L2") or modulates signaling by IL2 through an 11.2 receptor.

(i)  “Clinical Milestone” means the Company’s completion, on or
before December 31, 2022 (the “Clinical Milestone QOutside Date”), of the Phase IA portions of all Phase
I Clinical Trials of a Product Candidate providing the Company with Phase IA data that identifies suitable
safe and tolerable doses for further clinical development, and evidence of a dose-dependent biological or
pharmacodynamic effect of the Product Candidate that supports further Phase I Clinical Trials or Phase Il
Clinical Trials of such Product Candidate for purposes of the treatment or prevention of any cancer(s) in

humans.
(i)  “Immunotherapy” means any antibody therapy that utilizes the
immune system.
2
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(iv)  “IND” means an investigational new drug application submitted
to the United States Food and Drug Administration pursuant to, and in compliance with, 21 CFR Part
312.

(v)  “IND Milestone” means the Company’s receipt, on or before
December 31, 2021 (the “IND Milestone Qutside Date”), of IND clearance from the United States Food
and Drug Administration for a Product Candidate.

(vi)  “Milestone” means the IND Milestone or the Clinical Milestone.

(vii) “Phase I Clinical Trial” means a clinical trial in which a
pharmaceutical product is administered to human subjects, the principal purpose of which is a preliminary
determination of safety in healthy individuals or patients, as required in 21 C.F.R. § 312.

(viii) “Phase II Clinical Trial” means a clinical trial in which a
pharmaceutical product is administered to human subjects with the disease or condition for which the
pharmaceutical product is being developed, for which a primary endpoint is a preliminary determination
of efficacy and/or dose ranges in patients with the disease or condition target being studied, as required in
21 CF.R. §312.

(ix)  “Product’” means any Anti-IL2 Immunotherapy that prevents
binding of IL2 to or inhibits signaling by IL2 through CD25/IL2Ra. to a greater degree than it prevents
binding to or inhibits signaling through other IL2 receptor subtypes (e.g., CDI22/ILRp and/or
CD132/IL2Ry) including any cell therapies, biologics, small molecules or combinations thereof.

(x) “Product Candidate” means BDS8, any other Products that
Biolojic has identified, discovered, developed or generated as of the Closing, and any variants or clones
of the foregoing (including 17.038, 17.043, 17.053 and 17.054).

(x1) Tranche Default. Notwithstanding the foregoing, if either (a) (i)
the IND Milestone has been achieved on or prior to the IND Milestone Outside Date; (ii) the conditions
set forth in Section 5 with respect to the Purchaser’s obligation to purchase Second Tranche Shares at the
Second Tranche Closing have then been satisfied; and (iii) the Purchaser fails to fulfill its obligation to
purchase the Second Tranche Shares at the Second Tranche Closing in accordance with the terms of this
Agreement or (b) (i) the Clinical Milestone has been achieved on or prior to the Clinical Milestone
Outside Date; (ii) the conditions set forth in Section 5 with respect to the Purchaser’s obligation to
purchase Third Tranche Shares at the Third Tranche Closing have then been satisfied; and (iii) the
Purchaser fails to fulfill its obligation to purchase the Third Tranche Shares at the Third Tranche Closing
in accordance with the terms of this Agreement, as applicable, then the Company shall provide written
notice to the Purchaser with respect to such applicable failure (a “ZTranche Default Notice”), and the
Purchaser shall have thirty (30) days from the Purchaser’s receipt of such Tranche Default Notice (the
“Cure Period”) to cure such failure by purchasing the Second Tranche Shares at the Second Tranche
Closing or the Third Tranche Shares at the Third Tranche Closing, as applicable. If, as of the last day of
the Cure Period with respect to Purchaser’s failure to purchase the Second Tranche Shares at the Second
Tranche Closing or the Third Tranche Shares at the Third Tranche Closing, as applicable, the Purchaser
has not cured such failure to purchase the Second Tranche Shares at the Second Tranche Closing or the
Third Tranche Shares at the Third Tranche Closing, as applicable, a “Tranche Default” shall be deemed to
have occurred and the right to acquire Shares pursuant to this Agreement shall be suspended so long as
such Tranche Default continues and such right shall irrevocably terminate upon the consummation of a
Biolojic Financing (as such term is defined in the Voting Agreement).
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1.3 Use of Proceeds. The Company will use the proceeds from the sale of the Shares
for general corporate purposes of the Company.
1.4 Defined Terms Used in this Agreement. In addition to the terms defined above,

the following terms used in this Agreement shall be construed to have the meanings set forth or
referenced below.,

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

(b) “Biolojic” means Biolojic Design Ltd., an Israeli corporation.

(c) “CFIUS” means the Committee on Foreign Investment in the United
States, including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Laws.

(d) “CFIUS Laws” means Section 721 of Title VII of the Defense
Production Act of 1950 as amended by the Omnibus Trade and Competitiveness Act of 1988 (Exon-
Florio), the Foreign Investment and National Security Act of 2007 and the Foreign Investment Risk
Review Modernization Act of 2018, codified at 50 U.S.C. § 4565, and the rules and regulations
promulgated thereunder, including those codified at 31 C.F.R. Part 800.

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

(H) “Company Intellectual Property” means all patents, patent applications,
registered and unregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, similar or other
intellectual property rights, subject matter of any of the foregoing (“Intellectual Property Rights”),
proprietary information and processes, and tangible embodiments of any of the foregoing, that are owned
or used by the Company in the conduct of the Company’s business as now conducted.

(g) “Indemnification Agreement” means the indemnification agreement
between the Company and each director designated by the Purchaser, dated as of the date of the Initial
Closing, in the form of Exhibit D attached to this Agreement.

(h) “Investors’ Rights Agreement” means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit E attached to
this Agreement.

(i) “Key Service Provider” means any executive officer of the Company.

() “Knowledge” including the phrase “fo the Company’s knowledge” shall
mean the actual knowledge of the Company’s chief executive officer, chief operating officer and/or head
of development.
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(k) “Material Adverse Effect” mecans a material adverse effect on the
business, assets (including intangible assets), liabilities, financial condition, property or results of
operations of the Company.

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

(m) “Right of First Refusal and Co-Sale 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 F attached to this Agreement.

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

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

(p) “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, 24, 2.5, and 2.6), the term the “Company” shall include any subsidiaries of the Company, unless
otherwise noted herein.

24 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.

2.9 Capitalization.

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

(1) 63,524,198 shares of common stock, $0.001 par value per share

(the “Common Stock™), 5,411,187 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
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and nonassessable and were issued in compliance with all applicable federal and state securities laws. The
Company holds no Common Stock in its treasury.

(ii) 40,000,000 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 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.

2.4 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
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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 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 Service Provider 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 Service
Providers 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
Service Providers, 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.

A2962
CONFIDENTIAL ATP_00000688



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 20 of 141 PagelD #:

12455
(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
any kind relating to the Intellectual Property Rights 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.

(H) 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.

(g) 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
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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.

29 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
order to which it is a party or by which it is bound that is required to be listed on the Disclosure Schedule,
or (e) to its knowledge, of any provision of federal or state statute, rule or regulation applicable to the
Company, the violation of which would have a Material Adverse Effect. The execution, delivery and
performance of the Transaction Agreements and the consummation of the transactions contemplated by
the Transaction Agreements will not result in any such violation or be in conflict with or constitute, with
or without the passage of time and giving of notice, either (i) a default under any such provision,
instrument, judgment, order, writ, decree, contract or agreement; or (ii) an event which results in the
creation of any lien, charge or encumbrance upon any assets of the Company or the suspension,
revocation, forfeiture, or nonrenewal of any material permit or license applicable to the Company.

2.10  Agreements; Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company
in excess of $100,000, (ii) the license of any patent, copyright, trademark, trade secret or other proprietary
right to or from the Company, (iii) the grant of rights to manufacture, produce, assemble, license, market,
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, market or sell its products, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.

(b) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (a) and (b) of
this Subsection 2.10, all indebtedness, liabilities, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe
are affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum
dollar amounts of such subsection.

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

2.11 Certain Transactions.

(a) Other than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, and
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock, in each instance, approved in the written minutes of the Board (previously provided to
the Purchaser or its counsel), there are no agreements, understandings or proposed transactions between
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the Company and any of its officers, directors, consultants or Key Service Providers, or 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 Key Service Providers, or any
members of their immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted
to the Company.

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

2.13  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. 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 and Service Provider Matters.

(a) 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. 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  Employee and Service Provider 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 Service Provider
has excluded works or inventions from his or her assignment of inventions pursuant to such Key Service
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Provider’s Confidential Information Agreement. Each current and former Key Service Provider 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 Service Providers is in violation of any
agreement covered by this Subsection 2.16.

2.17  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 in all material respects all actions by the directors (and any committee of directors) and
stockholders with respect to all transactions referred to in such minutes.

2.18  83(b) Elections. To the Company’s knowledge, all elections and notices under
Section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

2.19  Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company will be an eligible corporation as defined in Section 1202(e)(4) of the Code,
(b) the Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B)
during the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for
such purposes under Treasury Regulation Section 1.1202-2, and (c) the Company’s aggregate gross
assets, as defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial
Closing have exceeded $50 million, taking into account the assets of any corporations required to be
aggregated with the Company in accordance with Code Section 1202(d)(3); provided, however, that in no
event shall the Company be liable to the Purchaser or any other party for any damages arising from any
subsequently proven or identified error in the Company’s determination with respect to the applicability
or interpretation of Code Section 1202, unless such determination shall have been given by the Company
in a manner either grossly negligent or fraudulent.

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

221 CFIUS. The Company does not cngage in (a) the design, fabrication,
development, testing, production or manufacture of one (1) or more “critical technologies” within the
meaning of the Defense Production Act of 1950, as amended, including all implementing regulations
thereof (the “DPA™); (b) the ownership, operation, maintenance, supply, manufacture, or servicing of
“covered investment critical infrastructure” within the meaning of the DPA (where such activities are
covered by column 2 of Appendix A to 31 C.F.R. Part 800); or (c) the maintenance or collection, directly
or indirectly, of “sensitive personal data” of U.S. citizens within the meaning of the DPA. The Company
has no current intention of engaging in such activities in the future.
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3. Representations and Warranties of the Purchaser. The Purchaser hereby represents and
warrants to the Company that:
3.1 Authorization. The Purchaser has full power and authority to enter into the

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

3.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of
this Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be
acquired for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view
to the resale or distribution of any part thereof, and that the Purchaser has no present intention of selling,
granting any participation in, or otherwise distributing the same. By executing this Agreement, the
Purchaser further represents that the Purchaser does not presently have any contract, undertaking,
agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any
third Person, with respect to any of the Shares. 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 modity the representations and warranties of the Company in
Section 2 of this Agreement or the right of the Purchaser to rely thereon.

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

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

3.9 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit A.

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

4.1 Representations and Warranties. The representations and warranties of the
Company contained in Section 2 shall be true and correct in all material respects as of such Closing,
subject to any updates to Exhibit C to reflect ordinary course changes to the Company, absent which, such
representations and warranties may be materially untrue.

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

43 Compliance Certificate. An authorized officer of the Company shall deliver to
the Purchaser at the such Closing a certificate certifying that the conditions specified in Subsections 4.1
and 4.2 have been fulfilled.

4.4 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained
and effective as of such Closing.
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4.5 Board of Directors. As of the Initial Closing, the authorized size of the Board of
Directors shall be five (5), and the Board shall be comprised of Michael Ehlers, Yanay Ofran, Micah
Pearlman, Rajesh Chopra and Joseph Yanchik.

4.6 Indemnification Agreement(s). As of the Initial Closing, the Company shall have
executed and delivered the Indemnification Agreement(s).

4.7 Investors’ Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors® Rights Agreement.

4.8 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
executed and delivered the Right of First Refusal and Co-Sale Agreement.

4.9 Voting Agreement. As of the Initial Closing, the Company, the Purchaser, and
the other stockholders of the Company named as parties thereto shall have executed and delivered the
Voting Agreement.

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

4.11  Secretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, and (c) resolutions of the stockholders of the Company approving the Restated Certificate.

4.12  Agreements with Biolojic. As of the Initial Closing, the Company shall have
entered into that certain Contribution, License and Services Agreement by and between the Company and
Biolojic, dated on or around the date hereof (the “CLS Agreement”).

4.13  No Material Breach. With respect to any Additional Closing only, Biolojic shall
not have committed a material breach under the CLS Agreement.

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

4.15  Qualifications. = With respect to any Additional Closing only, (a) all
authorizations, approvals or permits, if any, of any governmental authority or regulatory body of the
United States or of any state that are required in connection with the lawful issuance and sale of the
Shares pursuant to this Agreement shall be obtained and effective as of such Additional Closing and (b)
no mandatory declaration or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to
consummate, and no notice to CFIUS shall be deemed advisable by the Purchaser in connection with such
Additional Closing.

4.16  No Material Adverse Effect. With respect to any Additional Closing only, (a)
since the Initial Closing, there shall not have occurred any change, event, circumstances or development
that has had, or would, individually or in the aggregate, reasonably be likely to have, a Material Adverse
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Effect and (b) the consummation of such Additional Closing by the Company, including the issuance and
delivery of the Additional Shares, would not be reasonably likely to result in any material violation of any
laws, statutes, codes, executive orders, licensing requirements, ordinances and regulations of any
governmental authority.

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

5.1 Representations and Warranties. The representations and warranties of the
Purchaser contained in Section 3 shall be true and correct in all material respects as of such Closing.

52 Performance. The Purchaser shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by them in all material respects on or before such Closing.

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

54 Investors’ Rights Agreement. As of the Initial Closing, the Purchaser shall have
executed and delivered the Investors’ Rights Agreement.

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

5.6 Voting Agreement. As of the Initial Closing, 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 applicable Closing for a
period of one (1) year and shall in no way be affected by any investigation or knowledge of the subject
matter thereof 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.
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6.4 Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via 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 the costs and expenses of defending against such liability or asserted liability) for
which the Company or any of its officers, employees or representatives is responsible.

6.8 Fees and Expenses. At the Initial Closing, the Company shall pay the reasonable
fees and expenses of Hogan Lovells, counsel for Biolojic, in connection with the transactions
contemplated by this Agreement, in an amount not to exceed $40,000 in the aggregate.

6.9 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Purchaser.

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

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

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

6.13  Termination of Additional Closing Obligations. The Purchaser shall have the
right to terminate its obligations to complete any Additional Closing, if prior to the occurrence thereof,
any of the following occurs:

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

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

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

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

17

A2972
CONFIDENTIAL ATP_00000698



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26  Page 30 of 141 PagelD #:
12465

WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL.

6.15 No Commitment for Additional Financing. The Company acknowledges and
agrees that the Purchaser has not made any representation, undertaking, commitment or agreement to
provide or assist the Company in obtaining any financing, investment or other assistance, other than the
purchase of the Shares as set forth herein and subject to the conditions set forth herein. In addition, the
Company acknowledges and agrees that (a) 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, (b) the Company
shall not rely on any such statement by the Purchaser or its representatives, and (c) 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.

6.16  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 described 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)
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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.

COMPANY

DocuSigned by:

[ Midhacl, €l

TEDZTEASFADEAD
(.S’:g.'m.fure)

Michael Ehlers

(Print name)

Chief Executive Officer

(Print title)

Address:

245 Main Street, 12" Floor
Cambridge, MA 02142

SIGNATURE PAGE TO STOCK PURCHASE. AGREEMENT
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Agreement as of the date first written above.

CONFIDENTIAL

PURCHASER

APPLE TREE PARTNERS IV, L.P.
By: ATP 1II GP, Ltd., General Partner

.,

By: “'\,f'

IN WITNESS WHEREOF, the partics have executed this Series A Preferred Stock Purchase

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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EXHIBITS
Exhibit A — Schedule Of Closings

Exhibit B — Form Of Amended And Restated
Certificate Of Incorporation

Exhibit C - Disclosure Schedule

Exhibit D - Form Of Indemnification Agreement

Exhibit E - Form Of Investors’ Rights Agreement

Exhibit F -~ Form Of Right Of First Refusal And Co-Sale Agreement

Exhibit G - Form Of Voting Agreement
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EXHIBIT A

Initial Closing: October 30, 2020

Number of
Series A Total
Investor Shares Investment
Apple Tree Partners, IV, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 15,000,000 $15,000,000.00
Total 15,000,000 $15,000,000.00
A2977
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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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 October 30, 2020 (the “Agreement”), between Aulos Bioscience,
Inc. (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.

See attached.
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EXHIBIT D

FORM OF INDEMNIFICATION AGREEMENT
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EXHIBIT E

FORM OF INVESTORS’ RIGHTS AGREEMENT

A2981
CONFIDENTIAL ATP_00000707



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 39 of 141 PagelD #:
12474

EXHIBIT F

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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EXHIBIT G

FORM OF VOTING AGREEMENT
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APERTOR PHARMACEUTICALS, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT
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APERTOR PHARMACEUTICALS, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), is made
as of November 5, 2020 by and among Apertor Pharmaceuticals, Inc., a Delaware corporation (the
“Company”) and Apple Tree Partners IV, L.P. (the “Purchaser”).

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

1.1 Sale and Issuance of Preferred Stock.

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

(b) Subject to the terms and conditions of this Agreement, the Purchaser
agrees to purchase at the Closing and the Company agrees to sell and issue to the Purchaser at the Closing
that number of shares of Series A Preferred Stock, $0.001 par value per share (the “Series A Preferred
Stock”), set forth on Exhibit A, at a purchase price of $1.00 per share (the “Purchase Price”). The shares
of Series A Preferred Stock issued to the Purchaser pursuant to this Agreement (including any shares issued
at the Initial Closing and any Additional Shares, as defined below) shall be referred to in this Agreement as
the “Shares.”

1.2 Closing; Delivery.

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

(b) At each Closing, the Company shall deliver to the Purchaser a certificate
representing the Shares being purchased by the Purchaser at such Closing against payment of the Purchase
Price therefor by check payable to the Company. by wire transfer to a bank account designated by the
Company.

1.3 Sale of Additional Shares of Preferred Stock.

(a) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement, up to an aggregate of
47,000,000 additional shares of Series A Preferred Stock (the “Additional Shares”). The date of the
purchase and sale of any Additional Shares is referred to in this Agreement as an “Additional Closing.”
Exhibit A to this Agreement shall be updated to reflect the number of Additional Shares purchased at each
such Additional Closing.
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(b) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement as part of one or more
Additional Closings, up to an aggregate of 3,500,000 Additional Shares at the request of the board of
directors of the Company (the “Board”).

(c) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement as part of Additional
Closings, up to an aggregate of 43,500,000 Additional Shares, at the request of the Board and upon the
Company’s achievement of certain milestones to be negotiated in good faith by the Company and the
Purchaser after the Initial Closing (each, a “Milestone™). Following the agreement by the Company and
the Purchaser of the terms and conditions of a Milestone, including the number of Additional Shares to be
so purchased upon the achievement of such Milestone, the Company and the Purchaser will amend this
Agreement to reflect such terms and conditions of such agreed upon Milestone, including the number of
Additional Shares to be so purchased upon the achievement of such Milestone.

(d) Notwithstanding the foregoing, the Purchaser shall have the option, at any
time, and upon at least three (3) business days’ notice to the Company, to accelerate its obligation to
purchase all or a portion of the Additional Shares (at a per share price equal to the Purchase Price),
notwithstanding that a Milestone has not occurred. The purchase of such Additional Shares shall take place
on a business day determined by the Purchaser, and the date of such purchase shall be an Additional Closing
and subject to the terms and conditions set forth in this Agreement. Any purchase of Additional Shares
pursuant to this Section 1.3(d) shall correspondingly reduce the Purchaser’s obligations under Section

1.3(c).
(e) For the avoidance of doubt, the Purchaser’s obligations to purchase
Additional Shares hereunder shall be subject to the satisfaction or waiver of the conditions set forth in
Section 5.
1.4 Use of Proceeds. In accordance with the directions of the Board, as it shall be

constituted in accordance with the Voting Agreement, the Company will use the proceeds from the sale of
the Shares for product development, repayment of certain expenses incurred by the Founders and other
general corporate purposes.

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

(a) “Affiliate” means, with respect to any specitied Person, any other Person

who, directly or indirectly, controls, is controlled by, or is under common control with such Person,
including, without limitation, any general partner, managing member, officer, director or trustee of such
Person, or any venture capital fund or registered investment company now or hereafter existing that is
controlled by one or more general partners, managing members or investment advisers of, or shares the
same management company or investment adviser with, such Person.

(b) “CFIUS” means the Committee on Foreign Investment in the United
States, including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Laws.

(c) “CFIUS Laws” means Section 721 of Title VII of the Defense Production
Act of 1950 as amended by the Omnibus Trade and Competitiveness Act of 1988 (Exon-Florio), the Foreign
Investment and National Security Act of 2007 and the Foreign Investment Risk Review Modernization Act
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of 2018, codified at 50 U.S.C. § 4565, and the rules and regulations promulgated thereunder, including
those codified at 31 C.F.R. Part 800.

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

(e) “Company Intellectual Property” means all patents, patent applications,
registered and unregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, similar or other intellectual
property rights, subject matter of any of the foregoing (“Imtellectual Property Rights”), proprietary
information and processes, and tangible embodiments of any of the foregoing, that are owned or used by
the Company in the conduct of the Company’s business as now conducted.

(H) “Founders” means, collectively, Edmund Graziani and Jay Keasling.
() “Indemnification Agreement” means the indemnification agreement

between the Company and each director designated by the Purchaser, dated as of the date of the Initial
Closing, in the form of Exhibit D attached to this Agreement.

(h) “Investors’ Rights Agreement” means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit E attached to
this Agreement.

(1) “Key Employee” means the Company’s chief executive officer.

() “Knowledge” including the phrase “to the Company’s knowledge” shall
mean the actual knowledge of the Company’s chief executive officer.

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

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

(m) “Right of First Refusal and Co-Sale 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 F attached to this Agreement.

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

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

(p) “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
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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:

(1) 55,000,000 shares of common stock, $0.001 par value per share
(the “Common Stock™), 655,462 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
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
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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.

2.4 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
abligations of the Company, enforceable against the Company in accordance with their respective terms
except (a)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, (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 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 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 Commeon 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.
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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 the 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 the Key Employee 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 the Key Employee, 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 proprictary 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
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.
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(H 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.

(g) 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.

(1) 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.

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

2.10  Agreements; Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of $100,000, (ii) the license of any patent, copyright, trademark, trade secret or other proprietary
right to or from the Company, (iii) the grant of rights to manufacture, produce, assemble, license, market,
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, market or sell its products, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.
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(b) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (a) and (b) of this
Subsection 2.10, all indebtedness, liabilities, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe are
affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsection.

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

2.11 Certain Transactions.

(a) Other than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, and
(ii1) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock, in each instance, approved in the written minutes of the Board (previously provided to
the Purchaser or its counsel), there are no agreements, understandings or proposed transactions between the
Company and any of its officers, directors, consultants or the Key Employee, or 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 the Key Employee, or any members of their
immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

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

2.13  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
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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, the Key Employee does not intend to
terminate his or her employment with the Company and is not otherwise likely to become unavailable to
continue as the 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.

(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.

() 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
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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 effect 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 its Key Employee 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
in all material respects all actions by the directors (and any committee of directors) and stockholders with
respect to all transactions referred to in such minutes.

2.20  83(b) Elections. To the Company’s knowledge, all elections and notices under
Section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

2.21  Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company will be an cligible corporation as defined in Section 1202(e)(4) of the Code,
(b) the Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B)
during the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for
such purposes under Treasury Regulation Section 1.1202-2, and (c) the Company’s aggregate gross assets,
as defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial Closing
have exceeded $50 million, taking into account the assets of any corporations required to be aggregated
with the Company in accordance with Code Section 1202(d)(3); provided, however, that in no event shall
the Company be liable to the Purchaser or any other party for any damages arising from any subsequently
proven or identified error in the Company’s determination with respect to the applicability or interpretation
of Code Section 1202, unless such determination shall have been given by the Company in a manner either
grossly negligent or fraudulent.

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

3. Representations and Warranties of the Purchaser. The Purchaser hereby represents and
warrants to the Company that:

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

3.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of this
Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired
for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale
or distribution of any part thereof, and that the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement
with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect
to any of the Shares. 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 qualified by state authorities, or an exemption from such
registration and qualification requirements is available. The Purchaser acknowledges that the Company has
no obligation to register or qualify the Shares, or the Common Stock into which it may be converted, for
resale except as set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges that if
an exemption from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on
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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.

35 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.

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

3.9 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit A.

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

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

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

4.3 Compliance Certificate. An authorized officer of the Company shall deliver to the
Purchaser at such Closing a certificate certifying that the conditions specified in Subsections 4.1 and 4.2
have been fulfilled.
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4.4 Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be obtained and
effective as of such Closing.

4.5 Board of Directors. As of the Initial Closing, the authorized size of the Board of
Directors shall be five (5), and the Board shall be comprised of Seth Harrison, Spiros Liras, Paul Eisenberg,
Edmund Graziani, and Robert T. Abraham.

4.6 Indemnification Agreement(s). As of the Initial Closing, the Company shall have
executed and delivered the Indemnification Agreement(s).

4.7 Investors’ Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors’ Rights Agreement.

4.8 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
executed and delivered the Right of First Refusal and Co-Sale Agreement.

4.9 Voting Agreement. As of the Initial Closing, the Company, the Purchaser, and the
other stockholders of the Company named as parties thereto shall have executed and delivered the Voting
Agreement.

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

4.11  Secretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, and (c) resolutions of the stockholders of the Company approving the Restated Certificate.

4.12  Certain Agreements with Founders. As of the Initial Closing, (a) the Company and
Edmund Graziani shall have entered into an employment agreement (and confidentiality and invention
assignment agreement) with the Company and (b) the Company and Jay Keasling shall have entered into a
consulting agreement (and confidentiality and invention assignment agreement) with the Company, in each
case, in form and substance satisfactory to the Purchaser.

4,13 Option to License Agreement. As of the Initial Closing, the Company shall have
entered into an option to license agreement (or similar agreement) with The Regents of the University of
California, in form and substance satisfactory to the Purchaser.

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

4.15  Qualifications. With respect to any Additional Closing only, (a) all authorizations,
approvals or permits, if any, of any governmental authority or regulatory body of the United States or of
any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this
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Agreement shall be obtained and effective as of such Additional Closing and (b) there shall not have
occurred any material change, event, circumstances or development in the CFIUS Laws, and no mandatory
declaration or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to consummate,
and no notice to CFIUS shall be deemed advisable by the Purchaser in connection with such Additional
Closing.

4.16  No Material Adverse Effect. With respect to any Additional Closing only, (a) since
the Initial Closing, there shall not have occurred any change, event, circumstances or development that has
had, or would, individually or in the aggregate, reasonably be likely to have, a Material Adverse Effect and
(b) the consummation of such Additional Closing by the Company, including the issuance and delivery of
any Additional Shares, would not be reasonably likely to result in any material violation of any laws,
statutes, codes, executive orders, licensing requirements, ordinances and regulations of any governmental
authority, including all orders having the effect of law.

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

5.1 Representations and Warranties. The representations and warranties of the
Purchaser contained in Section 3 shall be true and correct in all material respects as of such Closing.

5.2 Performance. The Purchaser shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by them in all material respects on or before such Closing.

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

5.4 Investors’ Rights Agreement. As of the Initial Closing, the Purchaser shall have
executed and delivered the Investors’ Rights Agreement.

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

5.6 Voting Agreement. As of the Initial Closing, 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 thereof
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
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Agreement, express or implied, is intended to confer upon any party other than the parties hercto 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,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via 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
the costs and expenses of defending against such liability or asserted liability) for which the Company or
any of its officers, employees or representatives is responsible.

6.8 Fees and Expenses. At the Initial Closing, the Company shall pay the reasonable
fees and expenses of Cooley LLP, counsel for the Founders, in connection with (i) the transactions
contemplated by this Agreement, (ii) the dissolution and liquidation of Apertor Labs, Inc. and (iii) its
representation of Apertor Labs, Inc. for matters unrelated to the transactions contemplated by this
Agreement, in an aggregate amount, for clauses (i) through (iii), not to exceed $35,000.

6.9 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Purchaser.

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

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

6.13  Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE
SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF THE SECURITIES
OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR
TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT
FROM THE QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA
CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE
EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING OBTAINED UNLESS THE
SALE IS SO EXEMPT.

6.14  Termination of Additional Closing Obligations. The Purchaser shall have the right
to terminate its obligations to complete any Additional Closing, if prior to the occurrence thereof, any of
the following occurs:

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

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

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

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

6.16  No Commitment for Additional Financing. The Company acknowledges and
agrees that the Purchaser has not made any representation, undertaking, commitment or agreement to
provide or assist the Company in obtaining any financing, investment or other assistance, other than the
purchase of the Shares as set forth herein and subject to the conditions set forth herein. In addition, the
Company acknowledges and agrees that (a) 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, (b) the Company
shall not rely on any such statement by the Purchaser or its representatives, and (c)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.

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 described in this Agreement,
including the representation of the Purchaser in venture capital financings and other matters. Accordingly,
cach 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)
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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.

COMPANY

APERTOR PHARMACEUTICALS, INC.

DocuSigned by:

Spives iras
TSighaes =

Spiros Liras
(Print name)

President
(Print title)

Address:

230 Park Avenue, Suite 2800
New York, NY 10169

CONFIDENTIAL

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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Agreement as of the date first written above.

CONFIDENTIAL

PURCHASER

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

-

By: \,f

R oo

IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock Purchase

Name: Seth L. Harrison

Title: Director

Address:

230 Park Avenue, Suite 2800

New York, NY 10169

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT

A3006
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EXHIBITS
Exhibit A - Schedule Of Closings

Exhibit B — Form Of Amended And Restated
Certificate Of Incorporation

Exhibit C - Disclosure Schedule

Exhibit D - Form Of Indemnification Agreement

Exhibit E — Form Of Investors’ Rights Agreement

Exhibit F - Form Of Right Of First Refusal And Co-Sale Agreement

Exhibit G - Form Of Voting Agreement
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EXHIBIT A

Initial Closing: November 5, 2020

Number of
Series A Total
Investor Shares Investment
Apple Tree Partners, IV, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,000,000 $3,000,000.00
Total 3,000,000 $3,000,000.00

Additional Closing: October 12, 2021

Number of
Series A Total
Investor Shares Investment

ATP Life Science Ventures, L.P.

230 Park Avenue, Suite 2800

New York, NY 10169 3,500,000 $3,500,000.00
Total 3,500,000 $3,500,000.00

234662940 v3
A3008
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Additional Closing: July 28, 2022
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Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 5,500,000 $5,500,000.00
Total 5,500,000 $5,500,000.00

Additional Closing: April 17, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,000,000 $3,000,000.00
Total 3,000,000  $3,000,000.00

Additional Closing: October 20, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 2.000,000 $2,000,000.00
Totat 2,000,000  $2,000,000.00
234662940 v3
A3009
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Additional Closing: January 29, 2024

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,500,000 $3,500,000.00
Total 3,500,000 $3,500,000.00

Additional Closing: June 7, 2024

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 4,500,000 $4,500,000.00
Total 4,500,000 $4,500,000.00

Additional Closing: January 10, 2025

Number of
Series A Total
Investor Shares Investment

ATP Life Science Ventures, L.P.

230 Park Avenue, Suite 2800

New York, NY 10169 4,000,000 $4,000,000.00
Total 4,000,000 $4,000,000.00

A3010
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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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 November 5, 2020 (the “Agreement”), between Apertor
Pharmaceuticals, Inc. (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.

See attached.
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EXHIBIT D

FORM OF INDEMNIFICATION AGREEMENT
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EXHIBIT E

FORM OF INVESTORS’ RIGHTS AGREEMENT
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EXHIBIT F

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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EXHIBIT G

FORM OF VOTING AGREEMENT
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MARLINSPIKE THERAPEUTICS, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

February 2, 2022
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MARLINSPIKE THERAPEUTICS, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), is made
as of February 2, 2022 by and between Marlinspike Therapeutics, Inc., a Delaware corporation (the
“Company”) and ATP Life Science Ventures, L.P. (the “Purchaser”).

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

1.1 Sale and Issuance of Preferred Stock.

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

(b) Subject to the terms and conditions of this Agreement, the Purchaser
agrees to purchase at the applicable Closing and the Company agrees to sell and issue to the Purchaser at
the applicable Closing that number of shares of Series A Preferred Stock, $0.001 par value per share (the
“Series A Preferred Stock™), sct forth on Exhibit A, at a purchase price of $1.00 per share (the “Purchase
Price”). The shares of Series A Preferred Stock issued to the Purchaser pursuant to this Agreement
(including any shares issued at the Initial Closing and any Additional Shares, as defined below) shall be
referred to in this Agreement as the “Shares.”

1.2 Closing; Delivery.

(a) Initial Closing. The initial purchase and sale of the Shares shall take place
remotely via the exchange of documents and signatures on the date hereof or at such other time and place
as the Company and the Purchaser mutually agree upon, orally or in writing (which time and place are
designated as the “Initial Closing”). The term “Closing” shall apply to each of the Initial Closing, the
Second Tranche Closing, the Third Tranche Closing, the Fourth Tranche Closing, the Fifth Tranche
Closing, and the Sixth Tranche Closing.

(b) Second Tranche Closing. 1f the board of directors of the Company (the
“Board”), including each of the Series A Directors, in good faith determines that the Company has
successfully achieved the Second Tranche Milestone (as defined below), then the Company shall send a
written notice of such determination to the Purchaser (the “Second Tranche Milestone Notice”) as
promptly as practicable. Within fourteen (14) days following the Purchaser’s receipt of the Second Tranche
Milestone Notice, the Company shall sell, and the Purchaser shall purchase, on the terms and conditions set
forth in this Agreement, an additional 7,000,000 shares of Series A Preferred Stock (the “Second Tranche
Shares”) at a price per share equal to the Purchase Price (the “Second Tranche Closing”).

(c) Third Tranche Closing. If the Board, including each of the Series A
Directors, in good faith determines that the Company has successfully achieved the Third Tranche
Milestone (as defined below), then the Company shall send a written notice of such determination to the
Purchaser (the “Third Tranche Milestone Notice”) as promptly as practicable. Within fourteen (14) days
following the Purchaser’s receipt of the Third Tranche Milestone Notice, the Company shall sell, and the
Purchaser shall purchase, on the terms and conditions set forth in this Agreement, an additional 12,000,000

A3021
CONFIDENTIAL ATP_00334410



Case 1:26-cv-00495-JLH  Document 45 Filed 06/29/26 Page 79 of 141 PagelD #:
12514

shares of Series A Preferred Stock (the “Third Tranche Shares”) at a price per share equal to the Purchase
Price (the “Third Tranche Closing™).

(d) Fourth Tranche Closing. If the Board, including each of the Series A
Directors, in good faith determines that the Company has successfully achieved the Fourth Tranche
Milestone (as defined below), then the Company shall send a written notice of such determination to the
Purchaser (the “Fourth Tranche Milestone Notice”) as promptly as practicable. Within fourteen (14) days
following the Purchaser’s receipt of the Fourth Tranche Milestone Notice, the Company shall sell, and the
Purchaser shall purchase, on the terms and conditions set forth in this Agreement, an additional 14,000,000
shares of Series A Preferred Stock (the “Fourth Tranche Shares”) at a price per share equal to the Purchase
Price (the “Fourth Tranche Closing”).

(e) Fifth Tranche Closing. 1f the Board, including each of the Series A
Directors, in good faith determines that the Company has successfully achieved the Fifth Tranche Milestone
(as defined below), then the Company shall send a written notice of such determination to the Purchaser
(the “Fifth Tranche Milestone Notice™) as promptly as practicable. Within fourteen (14) days following
the Purchaser’s receipt of the Fifth Tranche Milestone Notice, the Company shall sell, and the Purchaser
shall purchase, on the terms and conditions set forth in this Agreement, an additional 14,000,000 shares of
Series A Preferred Stock (the “Fifth Tranche Shares”) at a price per share equal to the Purchase Price (the
“Fifth Tranche Closing”).

() Sixth Tranche Closing. If the Board, including each of the Series A
Directors, in good faith determines that the Company has successfully achieved the Sixth Tranche
Milestone (as defined below), then the Company shall send a written notice of such determination to the
Purchaser (the “Sixth Tranche Milestone Notice”) as promptly as practicable. Within fourteen (14) days
following the Purchaser’s receipt of the Sixth Tranche Milestone Notice, the Company shall sell, and the
Purchaser shall purchase, on the terms and conditions set forth in this Agreement, an additional 14,500,000
shares of Series A Preferred Stock (the “Sixth Tranche Shares” and together with the Second Tranche
Shares, Third Tranche Shares, Fourth Tranche Shares, and Fifth Tranche Shares, the “Additional Shares”)
at a price per share equal to the Purchase Price (the “Sixth Tranche Closing”).

(g) The date of the purchase and sale of the Additional Shares pursuant to the
Second Tranche Closing, Third Tranche Closing, Fourth Tranche Closing, Fitth Tranche Closing, and Sixth
Tranche Closing is referred to in this Agreement as an “Additional Closing.” Exhibit A to this Agreement
shall be updated to reflect the number of Additional Shares purchased at each such Additional Closing.

(h) At each Closing (or promptly thereafter), the Company shall deliver to the
Purchaser a certificate representing the Shares being purchased by the Purchaser at such Closing against
payment of the Purchase Price therefor by check payable to the Company or by wire transfer to a bank
account designated by the Company.

(1) Notwithstanding the foregoing, the Purchaser shall have the option, at any
time, and upon at least ten (10) business days’ notice to the Company, to accelerate its obligation to purchase
all or a portion of the Additional Shares (at a per share price equal to the Purchase Price), notwithstanding
that one or more Milestones has not occurred. The purchase of such Additional Shares shall take place on
a business day determined by the Purchaser, and the date of such purchase shall be an Additional Closing
and subject to the terms and conditions set forth in this Agreement. Any purchase of Additional Shares
pursuant to this Section 1.2(i) shall correspondingly first reduce the Purchaser’s obligations under Section
1.2(b), second, to the extent applicable, Section 1.2(¢), then third, to the extent applicable, Section 1.2(d),
then fourth, to the extent applicable, Section 1.2(e), and then fifth, to the extent applicable, Section 1.2(f).
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€] For the avoidance of doubt, the Purchaser’s obligations to purchase
Additional Shares hereunder shall be subject to the satisfaction or waiver of the conditions set forth in
Section 5.
(k) The following defined terms used in this Section 1.2 that are not otherwise

defined herein shall have the following meanings:

(i)  “Second Tranche Milestone” means the Company (i) identified a
hit, including the completion of chemistry, crystallography and in vivo tolerability, and the Company is
ready to commence lead identification; (ii) biologically validated a second program; and (iii) developed a
platform, including assays, screens and selectivity markers for at least four helicases, capable of supporting
next programs.

(i) “Third Tranche Milestone” means the Company (i) determined
the DHX1S5 lead, including the completion of chemistry, crystallography and in vivo tolerability, and the
Company is ready to commence lead optimization; (ii) identified a hit, including the completion of
chemistry, crystallography and in vivo tolerability, and the Company is ready to commence lead
identification for a second helicase; and (iii) biologically validated a third helicase program.

(iii) “Fourth Tranche Milestone” means the Company (i) hired a full-
time chief executive officer; (ii) completed high-throughput sereening (“HTS™) for its first program from
second synthetic lethal screen, including a biologically validated target and preliminary in vivo tolerability
genetically assessed, and initial hits confirmed; and (iii) is ready to initiate its first non-AS helicase program.

(iv)  “Fifth Tranche Milestone” means the Company (i) nominated a
program | candidate and the Company is ready to commence investigational new drug (“JND”) enabling
studies; (ii) completed its first program from synthetic lethal HTS and validated hits; and (iii) completed its
first non-AS helicase HTS.

(v)  “Sixth Tranche Milestone” means the Company (i) filed a
Program 1 IND application; and (ii) nominated a second helicase program candidate and IND enabling
work is underway.

(vi)  “Milestone” means any of the (A) Second Tranche Milestone; (B)
Third Tranche Milestone; (C) Fourth Tranche Milestone; (D) Fifth Tranche Milestone; or (E) Sixth Tranche
Milestone, as applicable.

1.3 Use of Proceeds. The Company will use the proceeds from the sale of the Shares
for general corporate purposes of the Company.

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

(a) “Affiliate” means, with respect to any specified Person, any other Person

who, directly or indirectly, controls, is controlled by, or is under common control with such Person,
including, without limitation, any general partner, managing member, officer, director or trustee of such
Person, or any venture capital fund or registered investment company now or hereafter existing that is
controlled by one or more general partners, managing members or investment advisers of, or shares the
same management company or investment adviser with, such Person.
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(b) “CFIUS” means the Committee on Foreign Investment in the United
States, including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Laws.

(c) “CFIUS Laws” means Section 721 of Title VII of the Defense Production
Act of 1950 as amended by the Omnibus Trade and Competitiveness Act of 1988 (Exon-Florio), the Foreign
Investment and National Security Act of 2007 and the Foreign Investment Risk Review Modernization Act
of 2018, codified at 50 U.S.C. § 4565, and the rules and regulations promulgated thereunder, including
those coditied at 31 C.F.R. Part 800.

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

(e) “Company Intellectual Property” means all patents, patent applications,
registered and unregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, similar or other intellectual
property rights, subject matter of any of the foregoing (“Intellectual Property Rights™), proprictary
information and processes, and tangible embodiments of any of the foregoing, that are owned or used by
the Company in the conduct of the Company’s business as now conducted.

(H “Direct Listing” means the initial listing of the Common Stock (as defined
below) (or other equity securities of the Company) on the Nasdaq Stock Market, the New York Stock
Exchange or another exchange or marketplace approved by the Board by means of an effective registration
statement filed by the Company with the Securitiecs and Exchange Commission, without a related
underwritten offering of such Common Stock (or other equity securities).

(2) “Indemnification Agreement” means the indemnification agreement
between the Company and each director designated by the Purchaser, dated as of the date of the Initial
Closing, in the form of Exhibit D attached to this Agreement.

(h) “Investors’ Rights Agreement” means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit E attached to
this Agreement.

(i) “Knowledge” including the phrase “to the Company’s knowledge” shall
mean the actual knowledge of the Company’s chief executive officer.

() “Material Adverse Effect” means any change, effect, event, occurrence or
development in the business, assets (including intangible assets), liabilities, financial condition, property or
results of operations of the Company which, when considered individually or in the aggregate, has a
materially adverse effect on the operations or financial condition of all of the Company taken as a whole.
Notwithstanding the foregoing, any change, effect, event, occurrence or development attributable or
relating to or arising from any of the following shall not be taken into account in determining whether there
has been or will be a Material Adverse Effect: (a) conditions generally affecting (i) the industry sectors in
which the Company participates, (ii) the U.S. economy as a whole or (iii) the capital markets in general;
(b) the taking of any action required by, this Agreement; (c) any change in applicable laws or the
interpretation thereof by any governmental authority, including tax laws or laws that may require changes
in the Company’s accounting practices or principles; (d) any failure by the Company to meet or achieve
projections, forecasts, revenue or earnings predictions for any period ending on or after the date hereof (but
not the underlying causes of such failure); (e) any natural disaster, force majeure events or any acts of
terrorism, sabotage, military action or war (whether or not declared) or any escalation or worsening thercof;
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or (f) any action required to be taken under any regulation, order, decree or ruling or any existing Contract
by which the Company (or any of their respective properties) are or may be bound..

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

(0 “Right of First Refusal and Co-Sale 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 F attached to this Agreement.

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

(n) “Series A Directors” shall have the meaning set forth in the Restated
Certificate.

(0) “SPAC Transaction” means a transaction or series of related transactions
by merger, consolidation, share exchange or otherwise of the Company with a publicly-traded “special
purpose acquisition company” or its subsidiary (collectively, a “SPAC”), immediately following the
consummation of which the common stock or share capital of the SPAC or its successor entity is listed on
the Nasdaq Stock Market, the New York Stock Exchange or another exchange or marketplace approved by
the Board.

(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 applicable 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.
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2.2 Capitalization.
(a) The authorized capital of the Company consists, immediately prior to the

Initial Closing, of:

(1) 75,000,000 shares of common stock, $0.001 par value per share
(the “Common Stock™), 1,604,584 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.

(ii) 65,000,000 shares of preferred stock, $0.001 par value per share
(the “Preferred Stock™), 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 stated in the Restated Certificate and as provided by the Delaware General
Corporation Law. The Company holds no Preferred Stock in its treasury.

(b) The Company has reserved 6,685,925 shares of Common Stock for
issuance to officers, directors, employees and consultants of the Company pursuant to its 2022 Equity
Incentive Plan duly adopted by the Board of Directors and approved by the Company stockholders (the
“Stock Plan”). Of such reserved shares of Common Stock, no shares have been issued pursuant to restricted
stock purchase agreements, options to purchase 3,280,106 shares have been granted and are currently
outstanding, and 3,405,819 shares of Common Stock remain available for issuance to officers, directors,
employees and consultants pursuant to the Stock Plan. The Company has furnished to the Purchasers
complete and accurate copies of the Stock Plan and forms of agreements used thereunder. The Company
has reserved 364,059 shares of Common Stock for issuance pursuant to that certain Non-Plan Stock Option
Agreement by and between the Company and Baylor College of Medicine dated January 19, 2022.

(c) 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
(i1) a lock-up or market standoft 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, a Direct Listing or a SPAC Transaction.

(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 Equity
Incentive 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.

(e) The Company has obtained valid waivers of any rights by other parties to
purchase any of the Shares covered by this Agreement.
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23 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.

2.4 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 bankruptcy, 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.

2i5 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 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 or director of the Company arising out of their employment, board relationship,
or service 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
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the Company nor, to the Company’s knowledge, any of its officers or directors is a party or is named as
subject to the provisions of any order, writ, injunction, judgment or decree of any court or government
agency or instrumentality (in the case of officers or directors, such as would affect the Company). There is
no action, suit, proceeding or investigation by the Company pending or which the Company intends to
initiate. The foregoing includes, without limitation, actions, suits, proceedings or investigations pending or
threatened in writing (or any basis therefor known to the Company) involving the prior employment of any
of the Company’s employees, their services provided in connection with the Company’s business, any
information or techniques allegedly proprietary to any of their former employers or their obligations under
any agreements with prior employers.

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
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.

(H 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
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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.

(g) Registered Intellectual Property Rights. Subsection 2.8(g) 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.

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

2.10  Agreements; Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of $100,000, (ii) the license of any patent, copyright, trademark, trade secret or other proprietary
right to or from the Company, (iii) the grant of rights to manufacture, produce, assemble, license, market,
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, market or sell its products, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.

(b) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (a) and (b) of this
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Subsection 2.10, all indebtedness, liabilities, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe are
affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsection.

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

2.11 Certain Transactions.

(a) Other than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, and
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock, in each instance, approved in the written minutes of the Board (previously provided to
the Purchaser or its counsel), there are no agreements, understandings or proposed transactions between the
Company and any of its officers, directors, or consultants, or any Affiliate thereof.

(b) The Company is not indebted, directly or indirectly, to any of its directors,
officers or employees or to their respective members of their immediate families 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 or officers, or any members of their
immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

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

2.13  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
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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.

(¢) To the Company’s knowledge, no key service providers intend to
terminate his or her employment or service relationship with the Company and is not otherwise likely to
become unavailable to continue as key service providers of the Company. 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.

(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) Subsection 2.14(e) 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 effect 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.

11

A3031
CONFIDENTIAL ATP_00334420



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 89 of 141 PagelD #:
12524

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”). The Company is not aware that any key service provider 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
in all material respects all actions by the directors (and any committee of directors) and stockholders with
respect to all transactions referred to in such minutes.

2.20  83(b) Elections. To the Company’s knowledge, all elections and notices under
Section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

221 Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company will be an eligible corporation as defined in Section 1202(e)(4) of the Code,
(b) the Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B)
during the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for
such purposes under Treasury Regulation Section 1.1202-2, and (c) the Company’s aggregate gross assets,
as defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial Closing
have exceeded $50 million, taking into account the assets of any corporations required to be aggregated
with the Company in accordance with Code Section 1202(d)(3); provided, however, that in no event shall
the Company be liable to the Purchaser or any other party for any damages arising from any subsequently
proven or identified error in the Company’s determination with respect to the applicability or interpretation
of Code Section 1202, unless such determination shall have been given by the Company in a manner either
grossly negligent or fraudulent.

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

3. Representations and Warranties of the Purchaser. The Purchaser hereby represents and
warrants to the Company that the following representations are true and complete as of the date of the
applicable Closing, except as otherwise indicated:
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31 Authorization. The Purchaser has full power and authority to enter into the
Transaction Agreements. The Transaction Agreements to which the Purchaser is a party, when executed
and delivered by the Purchaser, will constitute valid and legally binding obligations of the Purchaser,
enforceable in accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting
enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies, or (b)to the extent the indemnification
provisions contained in the Investors’ Rights Agreement may be limited by applicable federal or state
securities laws.

3.2 Purchase Entirely for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of this
Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired
for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale
or distribution of any part thereof, and that the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. By exccuting 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.

3.3 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 qualified by state authorities, or an exemption from such
registration and qualification requirements is available. The Purchaser acknowledges that the Company has
no obligation to register or qualify the Shares, or the Common Stock into which it may be converted, for
resale except as set forth in the Investors’ Rights Agreement. The Purchaser further acknowledges that it
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.

35 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
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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.

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

3.9 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit A.

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

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

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

4.3 Compliance Certificate. An authorized officer of the Company shall deliver to the
Purchaser at such Closing a certificate certifying that the conditions specified in Subsections 4.1 and 4.2
have been fulfilled.

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

4.5 Board of Directors. As of the Initial Closing, the authorized size of the Board shall
be four (4), and the Board shall be comprised of Raj Chopra, Joseph Yanchik, Alex McCampbell and Seth
Harrison.

4.6 Indemnification Agreement(s). As of the Initial Closing, the Company shall have
executed and delivered the Indemnification Agreement(s).

4.7 Investors” Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors’ Rights Agreement.
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4.8 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
executed and delivered the Right of First Refusal and Co-Sale Agreement.

4.9 Voting Agreement. As of the Initial Closing, the Company, the Purchaser, and the
other stockholders of the Company named as parties thereto shall have executed and delivered the Voting
Agreement.

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

4.11  Secretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, and (c) resolutions of the stockholders of the Company approving the Restated Certificate.

4.12  Collaboration Agreement. As of the Initial Closing, the Company shall have
entered into a Collaboration Agreement with Baylor College of Medicine, in form and substance
satisfactory to the Purchaser.

4.13  License Agreement. As of the Initial Closing, the Company shall have entered into
a License Agreement with Baylor College of Medicine, in form and substance satisfactory to the Purchaser.

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

4.15  Qualifications. With respect to any Additional Closing only, (a) all authorizations,
approvals or permits, if any, of any governmental authority or regulatory body of the United States or of
any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this
Agreement shall be obtained and effective as of such Additional Closing and (b) there shall not have
occurred any material change, event, circumstances or development in the CFIUS Laws, and no mandatory
declaration or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to consummate,
and no notice to CFIUS shall be deemed advisable by the Purchaser in connection with such Additional
Closing.

4.16  No Material Adverse Effect. With respect to any Additional Closing only, (a) since
the Initial Closing, there shall not have occurred any change, event, circumstances or development that has
had, or would, individually or in the aggregate, reasonably be likely to have, a Material Adverse Effect and
(b) the consummation of such Additional Closing by the Company, including the issuance and delivery of
any Additional Shares, would not be reasonably likely to result in any material violation of any laws,
statutes, codes, executive orders, licensing requirements, ordinances and regulations of any governmental
authority, including all orders having the effect of law.

5. Conditions of the Company’s Obligations at Closing. The obligations of the Company to
sell Shares to the Purchaser at the Initial Closing or any Additional Closing are subject to the fulfillment,
on or before such Closing, of each of the following conditions, unless otherwise waived:
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5.1 Representations and Warranties. The representations and warranties of the
Purchaser contained in Section 3 shall be true and correct in all material respects as of such Closing.

52 Performance. The Purchaser shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by them in all material respects on or before such Closing.

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

5.4 Investors’ Rights Agreement. As of the Initial Closing, the Purchaser shall have
executed and delivered the Investors’ Rights Agreement.

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

5.6 Voting Agreement. As of the Initial Closing, 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 applicable Closing for a
period of one (1) year and shall in no way be affected by an investigation or knowledge of the subject matter
thereof 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.
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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
the costs and expenses of defending against such liability or asserted liability) for which the Company or
any of its officers, employees or representatives is responsible.

6.8 Fees and Expenses. At the Initial Closing, the Company shall (i) pay the reasonable
fees and expenses of counsel for the Purchaser, and (ii) reimburse ATP Life Science Ventures, L.P. for its
reasonable out-of-pocket diligence expenses incurred in connection with the Transaction Agreements, the
transactions contemplated hereby and thereby, and any amounts advanced by it on behalf of the Company.

6.9 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Purchaser.

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

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

6.12  Entire Agreement. This Agreement (including the Exhibits hereto), the Restated
Certificate and the other Transaction Agreements constitute the full and entire understanding and agreement
between the parties with respect to the subject matter hereof, and any other written or oral agreement
relating to the subject matter hereof existing between the parties are expressly canceled.
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6.13  Termination of Additional Closing Obligations. The Purchaser shall have the right
to terminate its obligations to complete any Additional Closing, if prior to the occurrence thereof, any of
the following occurs:

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

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

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

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

6.15 No Commitment for Additional Financing. The Company acknowledges and
agrees that the Purchaser has not made any representation, undertaking, commitment or agreement to
provide or assist the Company in obtaining any financing, investment or other assistance, other than the
purchase of the Shares as set forth herein and subject to the conditions set forth herein. In addition, the
Company acknowledges and agrees that (a) no statements, whether written or oral, made by the Purchaser
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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, (b) the Company
shall not rely on any such statement by the Purchaser or its representatives, and (c) 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.

6.16  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 described in this Agreement,
including the representation of the Purchaser in venture capital financings and other matters. Accordingly,
cach 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)
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IN WITNESS WHEREQF, the parties have executed this Series A Preferred Stock Purchase

Agreement as of the date first written above.
COMPANY

MARLINSPIKE THERAPEUTICS, INC,

DocuSigned by:

ry Clogre
T?fénuauf i‘?f‘é’i’*

Raj Chopra

(Print name)

Chief Executive Officer
(Print title)

Address:

245 Main Street, 12 Floor
Cambridge, MA 02142

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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IN WITNESS WHEREOF, the parties have exccuted this Series A Preferred Stock Purchase

Agreement as of the date first written above.

PURCHASER

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP III GP, Ltd., General Partner

*rd
By: V
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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EXHIBITS
Exhibit A - Schedule Of Closings
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EXHIBIT A

SCHEDULE OF CLOSINGS

Initial Closing: February 2, 2022

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,500,000 $3.500,000
Total 3,500,000 $3,500,000

Additional Closing: February 17, 2023

Number of
Series A Total

Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 2,100,000 $2,100,000
Total 2,100,000 $2,100,000
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Additional Closing: April 21, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 2,325,000 $2.,325,000
Total 2,325,000 $2,325,000

Additional Closing: July 25, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,500,000 $3,500,000
Total 3,500,000 $3,500,000

Additional Closing: December 15, 2023

Number of
Series A Total

Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,300,000 $3,300,000
Total 3,300,000 $3,300,000
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Additional Closing: April 4, 2024

Page 102 of 141 PagelD #:

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 4,000,000 $4,000,000
Total 4,000,000 $4,000,000

Additional Closing: August 5, 2024

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 8.000.,000 $8,000,000
Total 8,000,000 $8,000,000

Additional Closing: March 27, 2025

Number of
Series A Total

Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 1,000,000 $1,000,000
Total 1,000,000 $1,000,000
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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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 February 2, 2022 (the “Agreement”), between Marlinspike
Therapeutics, Inc. (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.

See attached.
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EXHIBIT D

FORM OF INDEMNIFICATION AGREEMENT
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EXHIBITE

FORM OF INVESTORS’ RIGHTS AGREEMENT
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EXHIBIT F

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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EXHIBIT G

FORM OF VOTING AGREEMENT
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EVERCRISP BIOSCIENCES, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

August 11, 2021

JX-29

A3052
CONFIDENTIAL ATP_00334675




Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 110 of 141 PagelD #:

12545
TABLE OF CONTENTS

Page
1. Purchase and Sale oFf Preferred STOCK: i msmssvsivniiiiisininismvaiimisvasvesssvrsssiassssssssiriiasssn 1
1.1 Saleafid Issnatice Of PIETertRd STOBK: o imsscmmivsiviisssmis o iiveviissies sasrissiisinnis svesisssnsons 1
1.2 CloSIng; DRBVEIV i i mariiasr s a s avms s 1
1.3 Sale of Additional Shares:of Preferred Stoelc iinsiunnmmnmnnminidamninsmas 1
1.4 USE OF PrOCEEAS 1..eiieiiiiiiie ittt 2
1.5 Defined Terms Used inthis ADTEemMIBNE . couuisssvusasinsssscotssissssussessesssonnssssssinn s sssissies 2
2. Representations and Warranties of the COmpPany ........cccccviiiiiiiiiiinnsiin e 4
2.1 Organization, Good Standing, Corporate Power and Qualification..........ccooevvecvivrennnne 4
2.2 CAPTALIZATION ... ettt se e st st e st st et e ees et s e en s er e s ersnesersannenns e e arsenas 4
2.3 T ISTEIBRION s msansimvmssias v sains SR VR 0SS S A S RS NS SRS 5
2.4 A ORI s vcavosimsss i e e s e G A T B S S S S A T s 5
2.5 Valid Issuance of Shates: i i SR s R 5
2.6 Governmental Consents and FIHNES ..o 6
27 LA T BAIO v ccssvsasninvivisias vsssnamimssnsnnnphins vansanassensiansbhasbassva o vaasmasss o e A ms s oraa s e o st 6
2.8 It lCEtal PEOPBIEY : «uueuaumtu st s s i 05 S £ 0 S T s 6
29 Compliance with Other Instruments .coaiianmmniisnn s s uismaiis 7
2,10 AGrCCMICNTS] ACTIONS. .euutitieuteteeee et eae et sseesees e esaeee s se e et esaeebae et st eaeene s esseaneaseneenaeennans 8
2Bl Certain T aiS OIS o souswessiominiusmnwisisnves v sssasiss s sonss e o s sH s s seus s insaaisve b SEaRI TP NS> 8
2.12 Paghts'ef Regisirationand-Voting Rights cuwnnansnmnnnnnnmssnsmmssainmmanimais 8
2013 Property.ccsumnsmsnnnansinniisnunsneannainaiaussaiuniauianannsng 8
2,14 EMPIOYEE MATIETS .eeueieeeeieieieeeee ettt e et te et et eaaees e et esseene e ae e s e easeaneeeneesaees e seeaneanseanes 9
213 TaxRetrns and PaVGILE, s nsmsomsrseses i ssssissmssssessmesssssonsss o s ssiossebes i soaongssoioms 10
2,060 INSUTARCE v S osmes awvs e 0 s o Sy as e s S o S ST T e s e vad sl 10
207  Employee Apreements . e i s i s i R R 10
20018 POITIES oottt sttt s e 10
2.19 Corporate D OCTIIBIES . cuussasommnsionnssssnsinssnassensnssssanssss sifasets i6nss voa5srness SHmssstasssneassistisnayns 10
2200 BD)BlEBIIGRE  uorssvuisrosssvononiios s onsant s sssss e ussms sy ss S s 55540 SR aRSR SR SRR SRR AT AR 10
2:21:  Qualified Simall BUSIess ST0CK qaswiinisiiiioissmisymsstain e nmmisi mimiiim 10
B I § T 10T 11
3 Representations and Warranties of the PUIChaSerT.........ooecrvnirienenienienienienee s esesssssessessessensons 11
3.1 o) 1 L1 N e 11
3.2 Purchase Entirely for ©wi ACCOUNE ;i s i s s S s Sl s 11
33 Disclosure of INformation ... e 11
34 RESIICTEd SCOUITHIES 1ueiiiitieteete ettt e se e er e es e esaeeae e beemseseee s e e emaeenen 11
3.5 NG PIDIT6 IMATIEE s cocucmsnsmusnnsasmsnssvmmins s sves iissia daist a8 0oL 4iss Fasvsds St s RS EUea s R S 12
3.6 D T i i S B e S T Y S B e i 12
3.7 Aceredited INVESTOr...oiiiiiiii i e s s 12
3.8 N0 General SOICITATION ..ivviiviieiie ittt sr s e es s e e ee e e 12
3.9 Privicipal Place Of DUSINSES. ..comuommmsns s ons i s ot os et assiavansnsss 12

i

A3053

CONFIDENTIAL ATP_00334676



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 111 of 141 PagelD #:

12546
4. Conditions to the Purchaser’s Obligations at CloSiNg ......c.ccooeeirieiiiiienieneecce e 12
4.1 Represetifations and WatTanties: s s imstomiesoisss s iias i it ssisssim sadess 565 12
4.2 ) 111 11 12
4.3 Comphiance CertiiEale: ... cvmmiisarmermarmassteiemrsiiisssssssmss trearense st sossammrer sssep prsns b ersms pesinass 13
4.4 QUATITTICATIONS 1.ttt ettt et es et st e e s e e satees et e e e e ss s en e sane s 13
4.5 Boatd O E ) MEETORS s ususmssmavisss issnswimismisesasssssesnis s ssons s su e 5o e s e 13
4.6 Inderanification ABTEenaent s e it s s s i S S s 13
4.7 Inyestors: RightsAsteement s aaansas 13
4.8 Right of First Refusal and Co-Sale AGreement ......coveveieeeiereneisereseiecesree e 13
4.9 NV OMDE ABTERIIEHE . coviivinsams issnssimimiasminm s i st s s i s 13
410 Restated CePierie i m oo s s i s s od R T R R 13
4: 11  Seeretaty’s Certificate unanamnmimmaianidmnasinieammninmvdbnaimaons 13
4.12  Certain Agreements with Key Service Providers. .....cooooeveiieneenienieceeeceee e 13
4.13  Procesdings and DIOCHIBALE ....cvummemsmesmnor smssmsmssasmsssssnissiossssmivsessss seoisa ous smusssvinsansas soss 13
AT OB I C A OIS o s s s S A B S S S B e s S e 13
4;15. “No:Material Adverse BHecE coinm i ssmimnmsnes 14
5. Conditions of the Company’s Obligations at CloSING ......oocoiiiiiiiiie i 14
5.1 Representations aiid WatREIES . o usisicsassissus vusasissssvssssmnssesssisaserssasasiscssssmsssasss srssras 14
52 Pt POt ATIE & i suiscsssimse st o Oy s T e e s B T S L B0 2 B T 14
53 OmalICatONS i s s T B A e R T e 14
54 Investors’ RightS Areement .....o.e oo 14
5.5 Right of First Refusal and Co-Sale Agreement ........cocovieverieeiiiicienceece e 14
5.6 VOt ATPEETIEIE v ceusiaimy s s T D S T B v S Vo 14
6. I T S B T RTINS v sivsossimons s vainson s v ittt o 844 e VA WS Ve Vb VS o S RS o 85 14
6.1 SUrVIVAL OF WAITANTIES ..evei ettt s e e et sr e e emee e 14
6.2 SHOCESEOTS A0 ABBIEIIG .- counussmisisssunvrrvesssasssssassns srsvisn svas s sovsen e uss aaessss v Rooaes st ssTssmnsns 14
6.3 GOVETHING Tl e e oot s oo e ot oy o S Vet s e e iy 15
6.4 Counferparts: o o R S s R 15
6.5 Titles and SUbLItIes......ccvviiiiii i s 15
6.6 INOLEEES s sunmnnsimsivesins cosas s sasvo s s0a 5N AN VS 5 A TS B S O AV SR oA A P 5 15
6.7 e o T3 T L - 15
6.8 Feesand: BXpenses s iiusisuiayepanusnnnussisaninieaiininaas 15
6.9 Amendments and WaiVErS ... 15
6.10  SeVErabIIILY ..ottt et e es e seeaee s e e e e eneesaeene 15
G611 DRl O O NS ORE nsmusvarrasi o i s s S S R S S S R S S AR 15
G612  Bhlive Aprelhiehl. oo s s e e B S G 16
6.13  Corporate SCCUTTHIES LaAW..ioiiiiiiiiiiiriiiciicieite e s s s sb et sbeeebaen e ss s s nens 16
6.14  Termination of Additional Closing Obligations .........cocecveiouerrirreenrie e e 16
(70 TN B ' 13753 0] 1315 Lo o CE RSP s S PR O S e 16
6.16  No Commitment for Additional FINancing..........cocooieiiviioiiiinier e 17
6.17  Waiver 0f ContliCtS.....iiiimiiiiiieiiir i s e s s sssssas s s sesrases 17
ii
A3054

CONFIDENTIAL ATP_00334677



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 112 of 141 PagelD #:

12547
Exhibit A~ Schedule Of Closings
Exhibit B — Form Of Amended And Restated
Certificate Of Incorporation
Exhibit C — Disclosure Schedule
Exhibit D — Form Of Indemnification Agreement
Exhibit E - Form Of Investors” Rights Agreement
Exhibit F - Form Of Right Of First Retusal And Co-Sale Agreement
Exhibit G - Form Of Voting Agreement
i1
A3055

CONFIDENTIAL ATP_00334678



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 113 of 141 PagelD #:
12548

EVERCRISP BIOSCIENCES, INC.
SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), is made
as of August 11, 2021 by and between Evercrisp Biosciences, Inc., a Delaware corporation (the
“Company”) and ATP Life Science Ventures, L.P. (the “Purchaser”).

The parties hereby agree as follows:

1. Purchase and Sale of Preferred Stock.

1.1 Sale and Issuance of Preferred Stock.

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

(b) Subject to the terms and conditions of this Agreement, the Purchaser
agrees to purchase at the applicable Closing and the Company agrees to sell and issue to the Purchaser at
the applicable Closing that number of shares of Series A Preferred Stock, $0.001 par value per share (the
“Series A Preferred Stock™), set forth on Exhibit A, at a purchase price of $1.00 per share (the “Purchase
Price”™). The shares of Series A Preferred Stock issued to the Purchaser pursuant to this Agreement
(including any shares issued at the Initial Closing and any Additional Shares, as defined below) shall be
referred to in this Agreement as the “Shares.”

1.2 Closing: Delivery.

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

(b) At each Closing (or promptly thereafter), the Company shall deliver to the
Purchaser a certificate representing the Shares being purchased by the Purchaser at such Closing against
payment of the Purchase Price therefor by check payable to the Company or by wire transfer to a bank
account designated by the Company.

1.3 Sale of Additional Shares of Preferred Stock.

(a) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement, up to an aggregate of
71,500,000 additional shares of Series A Preferred Stock (the “Additional Shares™). The date of the
purchase and sale of any Additional Shares is referred to in this Agreement as an “Additional Closing.”
Exhibit A to this Agreement shall be updated to reflect the number of Additional Shares purchased at each
such Additional Closing.
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(b) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement as part of one or more
Additional Closings, up to an aggregate of 6,500,000 Additional Shares at the request of the board of
directors of the Company (the “Board”).

(c) After the Initial Closing, the Company shall sell, and the Purchaser shall
purchase, on the same terms and conditions as those contained in this Agreement as part of Additional
Closings, up to an aggregate of 65,000,000 Additional Shares, at the request of the Board and upon the
Company’s achievement of certain milestones to be negotiated in good faith by the Company and the
Purchaser after the Initial Closing (cach, a “Milestone™). Following the agreement by the Company and
the Purchaser of the terms and conditions of a Milestone, including the number of Additional Shares to be
so purchased upon the achievement of such Milestone, the Company and the Purchaser will amend this
Agreement to reflect such terms and conditions of such agreed upon Milestone, including the number of
Additional Shares to be so purchased upon the achievement of such Milestone.

(d) Notwithstanding the foregoing, the Purchaser shall have the option, at any
time, and upon at least three (3) business days’ notice to the Company, to accelerate its obligation to
purchase all or a portion of the Additional Shares (at a per share price equal to the Purchase Price),
notwithstanding that a Milestone has not occurred. The purchase of such Additional Shares shall take place
on a business day determined by the Purchaser, and the date of such purchase shall be an Additional Closing
and subject to the terms and conditions set forth in this Agreement. Any purchase of Additional Shares
pursuant to this Section 1.3(d) shall correspondingly reduce the Purchaser’s obligations under Section

1.3(c).

(e) For the avoidance of doubt, the Purchaser’s obligations to purchase
Additional Shares hereunder shall be subject to the satisfaction or waiver of the conditions set forth in
Section 5.

1.4 Use of Proceeds. The Company will use the proceeds from the sale of the Shares
for general corporate purposes of the Company.

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

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

(b) “CFIUS” means the Committee on Foreign Investment in the United
States, including as applicable, any member agency or governmental subdivision of the United States
government that is a CFIUS member as specified under the CFIUS Laws.

(¢) “CFIUS Laws” means Section 721 of Title VII of the Defense Production
Act of 1950 as amended by the Omnibus Trade and Competitiveness Act of 1988 (Exon-Florio), the Foreign
Investment and National Security Act of 2007 and the Foreign Investment Risk Review Modernization Act
of 2018, codified at 50 U.S.C. § 4565, and the rules and regulations promulgated thereunder, including
those codified at 31 C.F.R. Part 800.

A3057
CONFIDENTIAL ATP_00334680



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 115 of 141 PagelD #:

12550
(d) “Code” means the Internal Revenue Code of 1986, as amended.
(e) “Company Intellectual Property” means all patents, patent applications,

registered and unregistered trademarks, trademark applications, registered and unregistered service marks,
service mark applications, tradenames, copyrights, trade secrets, domain names, similar or other intellectual
property rights, subject matter of any of the foregoing (“Imtellectual Property Rights™), proprictary
information and processes, and tangible embodiments of any of the foregoing, that are owned or used by
the Company in the conduct of the Company’s business as now conducted.

() “Direct Listing” means the initial listing of the Common Stock (as defined
below) (or other equity securities of the Company) on the Nasdaq Stock Market, the New York Stock
Exchange or another exchange or marketplace approved by the Board by means of an effective registration
statement filed by the Company with the Securities and Exchange Commission, without a related
underwritten offering of such Common Stock (or other equity securities).

(g) “Founders” means Jennifer Doudna and Tanja Kortemme.
(h) “Indemnification Agreement” means the indemnification agreement

between the Company and each director designated by the Purchaser, dated as of the date of the Initial
Closing, in the form of Exhibit D attached to this Agreement.

(i) “Investors’ Rights Agreement” means the agreement between the
Company and the Purchaser dated as of the date of the Initial Closing, in the form of Exhibit E attached to
this Agreement.

€ “Key Service Providers” means Jennifer Doudna and Tanja Kortemme.

(k) “Knowledge” including the phrase “to the Company’s knowledge” shall
mean the actual knowledge of the Key Service Providers.

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

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

(n) “Right of First Refusal and Co-Sale 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 F attached to this Agreement.

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

(p) “SPAC Transaction” means a transaction or series of related transactions
by merger, consolidation, share exchange or otherwise of the Company with a publicly-traded “special
purpose acquisition company” or its subsidiary (collectively, a “SPAC”), immediately following the
consummation of which the common stock or share capital of the SPAC or its successor entity is listed on
the Nasdaq Stock Market, the New York Stock Exchange or another exchange or marketplace approved by
the Board.
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(q) “Transaction Agreements” means this Agreement, the Investors” Rights
Agreement, the Right of First Refusal and Co-Sale Agreement and the Voting Agreement.

(r) “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) 84,000,000 shares of common stock, $0.001 par value per share
(the “Common Stock™), 1,337,868 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) 75,000,000 shares of preferred stock, $0.001 par value per share
(the “Preferred Stock™), 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 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

4
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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, a Direct Listing or a SPAC Transaction.

(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 Equity
Incentive 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.

23 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.

2.4 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 bankruptcy, 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 (¢) 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 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.
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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 the Key Service Providers of the Company arising out of their
employment, board relationship, or service 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 Service Providers 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 Service Providers, 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
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
6
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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.

() 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.

(g) Registered Intellectual Property Rights. Subsection 2.8(g) 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, (c) under any note, indenture or mortgage, or (d) under any lease, agreement, contract or purchase
order to which it is a party or by which it is bound that is required to be listed on the Disclosure Schedule,
or (¢) to its knowledge, of any provision of federal or state statute, rule or regulation applicable to the
Company, the violation of which would have a Material Adverse Effect. The execution, delivery and
performance of the Transaction Agreements and the consummation of the transactions contemplated by the
Transaction Agreements will not result in any such violation or be in conflict with or constitute, with or
without the passage of time and giving of notice, either (i) a default under any such provision, instrument,
judgment, order, writ, decree, contract or agreement; or (ii) an event which results in the creation of any
lien, charge or encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or
nonrenewal of any material permit or license applicable to the Company.
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2.10  Agreements; Actions.

(a) Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party or by
which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to, the Company in
excess of $100,000, (ii) the license of any patent, copyright, trademark, trade secret or other proprietary
right to or from the Company, (iii) the grant of rights to manufacture, produce, assemble, license, market,
or sell its products to any other Person that limit the Company’s exclusive right to develop, manufacture,
assemble, distribute, market or sell its products, or (iv) indemnification by the Company with respect to
infringements of proprietary rights.

(b) The Company has not (i) declared or paid any dividends, or authorized or
made any distribution upon or with respect to any class or series of its capital stock, (ii) incurred any
indebtedness for money borrowed or incurred any other liabilities individually in excess of $100,000 or in
excess of $500,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or rights,
other than the sale of its inventory in the ordinary course of business. For the purposes of (a) and (b) of this
Subsection 2.10, all indebtedness, liabilitics, agreements, understandings, instruments, contracts and
proposed transactions involving the same Person (including Persons the Company has reason to believe are
affiliated with each other) shall be aggregated for the purpose of meeting the individual minimum dollar
amounts of such subsection.

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

2.11 Certain Transactions.

(a) Other than (i) standard employee benefits generally made available to all
employees, (ii) standard director and officer indemnification agreements approved by the Board, and
(iii) the purchase of shares of the Company’s capital stock and the issuance of options to purchase shares
of Common Stock, in each instance, approved in the written minutes of the Board (previously provided to
the Purchaser or its counsel), there are no agreements, understandings or proposed transactions between the
Company and any of its officers, directors, consultants or Key Service Providers, or 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 Key Service Providers, or any members of their
immediate families, or any Affiliate of the foregoing are, directly or indirectly, indebted to the Company.

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

2.13  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
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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 leasehold interest free of any liens, claims or
encumbrances other than those of the lessors of such property or assets. The Company does not own any
real property.

2.14  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 Service Providers intend to
terminate his or her employment or service relationship with the Company and is not otherwise likely to
become unavailable to continue as Key Service Providers of the Company. 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.

(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) Subsection 2.14(¢e) 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 benetit
plan.
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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 effect 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”). None of the Key Service Providers have excluded works or inventions from
his or her assignment of inventions pursuant to such Key Service Provider’s Confidential Information
Agreement. The Company is not aware that any Key Service Provider 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
in all material respects all actions by the directors (and any committee of directors) and stockholders with
respect to all transactions referred to in such minutes.

2.20  83(b) Elections. To the Company’s knowledge, all elections and notices under
Section 83(b) of the Code have been or will be timely filed by all eligible individuals who have acquired
unvested shares of Common Stock.

2.21  Qualified Small Business Stock. As of and immediately following the Initial
Closing: (a) the Company will be an eligible corporation as defined in Section 1202(e)(4) of the Code,
(b) the Company will not have made purchases of its own stock described in Code Section 1202(c)(3)(B)
during the one (1) year period preceding the Initial Closing, except for purchases that are disregarded for
such purposes under Treasury Regulation Section 1.1202-2, and (c) the Company’s aggregate gross assets,
as defined by Code Section 1202(d)(2), at no time between its incorporation and through the Initial Closing
have exceeded $50 million, taking into account the assets of any corporations required to be aggregated
with the Company in accordance with Code Section 1202(d)(3); provided, however, that in no event shall
the Company be liable to the Purchaser or any other party for any damages arising from any subsequently
proven or identified error in the Company’s determination with respect to the applicability or interpretation
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of Code Section 1202, unless such determination shall have been given by the Company in a manner either
grossly negligent or fraudulent.

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

3. Representations and Warranties of the Purchaser. The Purchaser hereby represents and
warrants to the Company that:

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

32 Purchase Entirely for Own Account. This Agreement is made with the Purchaser
in reliance upon the Purchaser’s representation to the Company, which by the Purchaser’s execution of this
Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the Purchaser will be acquired
for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view to the resale
or distribution of any part thereof, and that the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement
with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect
to any of the Shares. 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
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with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such
registration and qualification requirements is available. The Purchaser acknowledges that the Company has
no obligation to register or qualify the Shares, or the Common Stock into which it may be converted, for
resale except as set forth in the Investors” Rights Agreement. The Purchaser further acknowledges that if
an exemption from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale, the holding period for the Shares, and on
requirements relating to the Company which are outside of the Purchaser’s control, and which the Company
is under no obligation and may not be able to satisfy. 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.

35 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
1633.”

(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.

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

3.9 Principal Place of Business. The office or offices of the Purchaser in which its
principal place of business is identified in the address or addresses of the Purchaser set forth on Exhibit A.

53 Conditions to the Purchaser’s Obligations at Closing. The obligations of the
Purchaser to purchase Shares at the Initial Closing or any Additional Closing are subject to the fulfillment,
on or before such Closing, of each of the following conditions, unless otherwise waived:

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

4.2 Performance. The Company shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by the Company in all material respects on or before such Closing.
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4.3 Compliance Certificate. An authorized officer of the Company shall deliver to the
Purchaser at such Closing a certificate certifying that the conditions specified in Subsections 4.1 and 4.2
have been fulfilled.

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

4.5 Board of Directors. As of the Initial Closing, the authorized size of the Board shall
be five (5), and the Board shall be comprised of Spiros Liras, Seth Harrison, Anna Batarina, Tanja
Kortemme, and one vacancy.

4.6 Indemnification Agreement(s). As of the Initial Closing, the Company shall have
executed and delivered the Indemnification Agreement(s).

4.7 Investors’ Rights Agreement. As of the Initial Closing, the Company and the
Purchaser shall have executed and delivered the Investors® Rights Agreement.

4.8 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Company, the Purchaser, and the other stockholders of the Company named as parties thereto shall have
executed and delivered the Right of First Refusal and Co-Sale Agreement.

4.9 Voting Agreement. As of the Initial Closing, the Company, the Purchaser, and the
other stockholders of the Company named as parties thereto shall have executed and delivered the Voting
Agreement,

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

4.11  Secretary’s Certificate. The Secretary of the Company shall have delivered to the
Purchaser at the Initial Closing a certificate certifying (a) the Bylaws of the Company, (b) resolutions of
the Board approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, and (c) resolutions of the stockholders of the Company approving the Restated Certificate.

4.12  Certain Agreements with Key Service Providers. As of the Initial Closing, the
Company shall have entered info a consulting agreement with each of Jennifer Doudna and Tanja
Kortemme, in each case, in form and substance satisfactory to the Purchaser.

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

4.14  Qualifications. With respect to any Additional Closing only, (a) all authorizations,
approvals or permits, if any, of any governmental authority or regulatory body of the United States or of
any state that are required in connection with the lawful issuance and sale of the Shares pursuant to this
Agreement shall be obtained and effective as of such Additional Closing and (b) there shall not have
occurred any material change, event, circumstances or development in the CFIUS Laws, and no mandatory
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declaration or other filing with CFIUS pursuant to 31 C.F.R. § 800.401 shall be required to consummate,
and no notice to CFIUS shall be deemed advisable by the Purchaser in connection with such Additional
Closing.

4.15  No Material Adverse Effect. With respect to any Additional Closing only, (a) since
the Initial Closing, there shall not have occurred any change, event, circumstances or development that has
had, or would, individually or in the aggregate, reasonably be likely to have, a Material Adverse Effect and
(b) the consummation of such Additional Closing by the Company, including the issuance and delivery of
any Additional Shares, would not be reasonably likely to result in any material violation of any laws,
statutes, codes, executive orders, licensing requirements, ordinances and regulations of any governmental
authority, including all orders having the effect of law.

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

51 Representations and Warranties. The representations and warranties of the
Purchaser contained in Section 3 shall be true and correct in all material respects as of such Closing.

5.2 Performance. The Purchaser shall have performed and complied with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by them in all material respects on or before such Closing.

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

5.4 Investors’ Rights Agreement. As of the Initial Closing, the Purchaser shall have
executed and delivered the Investors’ Rights Agreement.

55 Right of First Refusal and Co-Sale Agreement. As of the Initial Closing, the
Purchaser and the other stockholders of the Company named as parties thereto shall have executed and
delivered the Right of First Refusal and Co-Sale Agreement.

5.6 Voting Agreement. As of the Initial Closing, 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 applicable Closing for a
period of one (1) year and shall in no way be affected by any investigation or knowledge of the subject
matter thereof 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
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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,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via 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 o 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
the costs and expenses of defending against such liability or asserted liability) for which the Company or
any of its officers, employees or representatives is responsible.

6.8 Fees and Expenses. At the Initial Closing, the Company shall pay the reasonable
fees and expenses of the Law Offices of William R. Herochik, counsel for the Founders, in an aggregate
amount not to exceed $15,000.

6.9 Amendments and Waivers. Any term of this Agreement may be amended,
terminated or waived only with the written consent of the Company and the Purchaser.

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

6.11  Delays or Omissions. No delay or omission to exercise any right, power or remedy
accruing to any party under this Agreement, upon any breach or default of any other party under this

15

A3070
CONFIDENTIAL ATP_00334693



Case 1:26-cv-00495-JLH  Document 45  Filed 06/29/26 Page 128 of 141 PagelD #:
12563

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.

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

6.13  Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE
SUBIJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF THE SECURITIES
OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR
TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT
FROM THE QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA
CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE
EXPRESSLY CONDITIONED UPON THE QUALIFICATION BEING OBTAINED UNLESS THE
SALE IS SO EXEMPT.

6.14  Termination of Additional Closing Obligations. The Purchaser shall have the right
to terminate its obligations to complete any Additional Closing, if prior to the occurrence thereof, any of
the following occurs:

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

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

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

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

6.16 No Commitment for Additional Financing. The Company acknowledges and
agrees that the Purchaser has not made any representation, undertaking, commitment or agreement to
provide or assist the Company in obtaining any financing, investment or other assistance, other than the
purchase of the Shares as set forth herein and subject to the conditions set forth herein. In addition, the
Company acknowledges and agrees that (a) 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, (b) the Company
shall not rely on any such statement by the Purchaser or its representatives, and (c) 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.

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 described 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)
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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.

COMPANY

Spives Livas

(ngn'amre)

Spiros Liras

(Print name)

President

(Print title)

Address:

230 Park Avenue, Suite 2800
New York, NY 10169

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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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.

CONFIDENTIAL

PURCHASER

ATP LIFE SCIENCE VENTURES, L.P.
By: ATP III GP, Ltd., General Partner

\

By: V N o
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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EXHIBITS
Exhibit A - Schedule Of Closings

Exhibit B — Form Of Amended And Restated
Certificate Of Incorporation

Exhibit C - Disclosure Schedule

Exhibit D - Form Of Indemnification Agreement

Exhibit E — Form Of Investors’ Rights Agreement

Exhibit F — Form Of Right Of First Refusal And Co-Sale Agreement

Exhibit G - Form Of Voting Agreement
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EXHIBIT A

Initial Closing: August 11, 2021

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,500,000 $3,500,000.00
Total 3,500,000 $3,500,000.00

Additional Closing: October 18, 2022

Number of
Series A Total
Investor Shares Investment

ATP Life Science Ventures, L.P.

230 Park Avenue, Suite 2800

New York, NY 10169 4,500,000 $4,500,000.00
Total 4,500,000 $4,500,000.00
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Additional Closing: July 14, 2023

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 3,500,000 $3.500,000.00
Total 3,500,000 $3,500,000.00

Additional Closing: February 5, 2024

Number of
Series A Total
Investor Shares Investment
ATP Life Science Ventures, L.P.
230 Park Avenue, Suite 2800
New York, NY 10169 6,000,000 $6.,000,000.00
Total 6,000,000 $6,000,000.00

Additional Closing: September 4, 2024

Number of
Series A Total
Investor Shares Investment

ATP Life Science Ventures, L.P.

230 Park Avenue, Suite 2800

New York, NY 10169 4,500,000 $4,500,000.00
Total 4,500,000 $4,500,000.00
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Additional Closing: February 7, 2025

Number of
Series A Total
Investor Shares Investment

ATP Life Science Ventures, L.P.

230 Park Avenue, Suite 2800

New York, NY 10169 4,000,000 $4,000,000.00
Total 4,000,000 $4,000,000.00
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EXHIBIT B

FORM OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
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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 August 11, 2021 (the “Agreement”), between Evercrisp
Biosciences, Inc. (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.

See attached.
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EXHIBIT D

FORM OF INDEMNIFICATION AGREEMENT
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EXHIBITE

FORM OF INVESTORS’ RIGHTS AGREEMENT
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EXHIBITF

FORM OF RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT
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EXHIBIT G

FORM OF VOTING AGREEMENT
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