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Item 1.01 Entry into a Material Definitive Agreement.

Merger Agreement and Transaction

On February 19, 2020, Tocagen Inc. (“Company”) entered into an Agreement and Plan of Merger and Reorganization (the “Merger Agreement”) with Forte
Biosciences, Inc., a Delaware corporation (“Forte”), a clinical stage company, and Telluride Merger Sub, Inc., a Delaware corporation and wholly owned
subsidiary of the Company (“Merger Sub”). Upon the terms and subject to the satisfaction of the conditions described in the Merger Agreement, including
approval of the transaction by the Company’s stockholders and Forte’s stockholders, Merger Sub will be merged with and into Forte (the “Merger”), with
Forte surviving the Merger as a wholly owned subsidiary of the Company. The Merger is intended to qualify as a tax-free reorganization for U.S. federal
income tax purposes.

At the effective time of the Merger (the “Effective Time”): (a) each share of Forte’s common stock (the “Forte Common Stock”) and each share of Forte’s
preferred  stock  (the  “Forte  Preferred  Stock”  and  together  with  Forte  Common  Stock,  the  “Forte  Capital  Stock”)  outstanding  immediately  prior  to  the
Effective Time, excluding any dissenting shares but including any shares of Forte Capital Stock issued pursuant to the Pre-Closing Financing (as defined
below) will be automatically converted solely into the right to receive a number of shares of the Company’s common stock (“Company Common Stock”)
equal to the exchange ratio described below; and (b) each option or other right to purchase shares of Forte Capital  Stock (each a “Forte Option”) that is
outstanding and unexercised immediately prior to the Effective Time under Forte’s 2018 Equity Incentive Plan (the “Forte Plan”), whether or not vested,
will  be  converted  into  and  become  an  option  to  purchase  Company  Common Stock,  and  the  Company  will  assume  the  Forte  Plan  and  each  such  Forte
Option  in  accordance  with  the  terms  of  the  Forte  Plan  and  the  terms  of  the  stock  option  agreement  by  which  such  Forte  Option  is  evidenced  (but  with
changes to such documents as the Company and Forte mutually agree are appropriate to reflect  the assumption of the Forte Options by the Company to
purchase shares of Company Common Stock).    The number of shares of Company Common Stock subject to each Forte Option assumed by the Company
will be determined by multiplying (A) the number of shares of Forte Common Stock that were subject to such Forte Option, as in effect immediately prior
to the Effective Time, by (B) the exchange ratio,  and rounding the resulting number down to the nearest  whole number of shares of Company Common
Stock,  and the  per  share  exercise  price  for  the  Company Common Stock issuable  upon exercise  of  each Forte  Option assumed by the  Company will  be
determined by dividing (A) the per share exercise price of Forte Common Stock subject to such Forte Option, as in effect immediately prior to the Effective
Time, by (B) the exchange ratio and rounding the resulting exercise price up to the nearest whole cent. Any restriction on the exercise of any Forte Option
assumed by the Company will continue in full force and effect and the term, exercisability, vesting schedule, accelerated vesting provisions, and any other
provisions of such Forte Option will otherwise remain unchanged.

The equityholders of Forte immediately before the Merger (inclusive of investors in the Pre-Closing Financing) are expected to own approximately 74.5%
of the aggregate  number of  outstanding shares of  Company Common Stock immediately  after  the consummation of  the Merger  (the “Closing”),  and the
equityholders of the Company immediately before the Merger are expected to own approximately 25.5% of the aggregate number of outstanding shares of
Company Common Stock immediately after the Closing on a fully-diluted treasury stock method basis, subject to certain assumptions, including, but not
limited to, (x) the proceeds of the Pre-Closing Financing being equal to at least $14,000,000 and (y) the Company’s net cash as of Closing being equal to or
greater than $7,500,000 and equal to or less than $10,000,000.



Following the Closing, Paul Wagner will serve as the Company’s President and Chief Executive Officer. Additionally, following the Closing, the board of
directors  of  the  Company  will  consist  of  8  directors  and  will  be  comprised  of  six  members  designated  by  Forte  and  two  members  designated  by  the
Company.

The  Merger  Agreement  contains  customary  representations,  warranties  and  covenants  made  by  Forte  and  the  Company,  including  covenants  relating  to
obtaining the requisite approvals of the stockholders of Forte and the Company, indemnification of directors and officers, and Forte’s and the Company’s
conduct of their respective businesses between the date of signing the Merger Agreement and the Closing.

In connection with the Merger, the Company will prepare and file a registration statement on Form S-4 (the “Registration Statement”), in which a proxy
statement will  be included as a prospectus (the “Proxy Statement”) and seek the approval of the Company’s stockholders with respect to certain actions,
including (i)  the amendment of the Company’s certificate  of incorporation to effect  a reverse stock split  of  all  outstanding shares of Company Common
Stock at a reverse stock split  ratio in the range of 1-for-8 to 1-for-12 (or as otherwise mutually agreed to by the Company and Forte) for the purpose of
maintaining compliance with Nasdaq listing standards, (ii) unless mutually agreed between the parties otherwise, the sale, transfer, license, assignment or
divestment of certain of the Company’s assets and (iii) the issuance of Company Common Stock that represents (or are convertible into) more than 20% of
the shares of Company Common Stock outstanding immediately prior to the Closing to the Forte stockholders in connection with the Merger and related
transactions and the change of control of the Company resulting therefrom, in each case pursuant to the Nasdaq rules (the “Company Stockholder Matters”).

The Closing is subject to satisfaction or waiver of certain conditions including, among other things, (i) the required approvals by the parties’ stockholders,
(ii)  the  accuracy  of  the  representations  and  warranties,  subject  to  certain  materiality  qualifications,  (iii)  compliance  by  the  parties  with  their  respective
covenants, (iv) no law or order preventing the Merger and related transactions, (v) the closing of the Pre-Closing Financing in which the aggregate proceeds
to  Forte  are  not  less  than  $10,000,000,  (vi)  the  continuous  listing  of  the  shares  of  Company  Common  Stock  on  Nasdaq  from  the  date  of  the  Merger
Agreement through the Closing Date, (vii) the shares of Company Common Stock to be issued in the Merger being approved for listing (subject to official
notice  of  issuance)  on  Nasdaq  as  of  the  Closing,  (viii)  the  Registration  Statement  having  become  effective  in  accordance  with  the  provisions  of  the
Securities Act, and not being subject to any stop order or proceeding (or threatened proceeding by the Securities and Exchange Commission (the “SEC”))
seeking a stop order with respect to the Registration Statement that has not been withdrawn and (ix) the Company’s net cash as of Closing being equal to or
greater than $3,000,000.

The Merger Agreement contains certain customary termination rights, including, among others, (i) the right of either the Company or Forte to terminate the
Merger Agreement if the Company’s stockholders fail  to adopt and approve the Merger Agreement,  (ii)  the right of either party to terminate the Merger
Agreement  if  the  other  party’s  board  of  directors  changes  or  withdraws its  recommendation  in  favor  of  the  transactions,  (iii)  the  right  of  either  party  to
terminate the Merger Agreement if the Merger has not occurred by August 19, 2020, subject to certain conditions, provided that such date may be extended,
in  certain  circumstances,  (iv)  the  right  of  either  party  to  terminate  the  Merger  Agreement  due  to  a  material  breach  by  the  other  party  of  any  of  its
representations, warranties or covenants which would result in the closing conditions not being satisfied, subject to certain conditions, and (v) the right of
either party if a court of competent jurisdiction or other governmental body issues a final and non-appealable order, decree or ruling, or has taken any other
action, having the effect of permanently restraining, enjoining or otherwise prohibiting the merger and related transactions.



Upon  termination  of  the  Merger  Agreement  by  the  Company  or  Forte  in  certain  circumstances  a  termination  fee  of  $500,000  may  be  payable  by  the
Company  to  Forte,  or  $1,000,000  may  be  payable  by  Forte  to  the  Company.  Additionally,  (i)  in  the  event  of  a  termination  in  connection  with  a  board
recommendation change by Forte’s board of directors, then a termination fee of $3,000,000 may be payable by Forte to the Company, (ii) in the event of a
termination by the Company in connection with entering into a definitive agreement in connection with a superior offer, then a termination fee of $750,000
may be payable by the Company to Forte and (iii) in the event of a termination by Forte in connection with the Company Stockholder Matters not being
approved at the Company stockholder meeting expense reimbursement of up to $250,000 may be payable by the Company to Forte.

Pre-Closing Financing

As of February 19, 2020, Forte and certain investors (the “Investors”) entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”),
pursuant  to  which  the  Investors  will  purchase  an  aggregate  of  approximately  $14,000,000  of  shares  of  Forte  Common  Stock  immediately  prior  to  the
Closing, at a purchase price equal to $1.0769 per share and a warrant to purchase an equal amount of Forte Common Stock at an exercise price valuing
Parent at $120,000,000 immediately following the Effective Date (the “Pre-Closing Financing”).

After  the  closing  of  the Pre-Closing Financing  and  the  Merger,  the  Investors  are  expected  to  own  approximately  18.5%  of  the  outstanding  shares  of
Company Common Stock, on a fully diluted treasury stock method basis and subject to certain assumptions.

This report does not constitute an offer to sell or the solicitation of an offer to buy any security, nor will there be any sale of the securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful.

Support Agreements

Concurrently  with  the  execution of  the  Merger  Agreement,  the  officers  and directors  of  the  Company entered into  support  agreements  in  favor  of  Forte
relating  to  the  Merger  covering  approximately  6%  of  the  outstanding  shares  of  Company  Common  Stock,  as  of  immediately  prior  to  the  Merger  (the
“Company Support Agreements”).  The Company Support Agreements provide,  among other things,  that  the officers and directors party to the Company
Support Agreements will vote all of the shares of Company Common Stock held by them (a) in favor of adopting the Merger Agreement and approving the
Merger, the Company Stockholder Matters, and the other transactions and actions contemplated by the Merger Agreement and (b) against any acquisition
proposal involving a third party.

Concurrently  with  the  execution  of  the  Merger  Agreement,  certain  officers,  directors  and  stockholders  of  Forte  (the  “Forte  Supporting  Stockholders”)
entered  into  support  agreements  in  favor  of  the  Company  covering  approximately  95%  of  the  outstanding  shares  of  Forte  Capital  Stock  relating  to  the
Merger (the “Forte Support Agreements,” and together with the Company Support Agreements, the “Support Agreements”). The Forte Support Agreements
provide, among other things, that the Forte Supporting Stockholders will vote all of the shares of Forte Capital Stock held by them (a) in favor of adopting
the Merger Agreement and approving the Merger, the Company Stockholder Matters, and the other actions and transactions contemplated by the Merger
Agreement and (b) against any acquisition proposal involving a third party. However, in the event the Forte board of directors changes its recommendation
regarding the approval of the Merger, then the obligation of the Forte Supporting Stockholders to vote their shares of Forte Capital Stock will be modified
and the  Forte  Supporting  Stockholders,  will  only  be  required  to  collectively  vote  an  aggregate  number  of  Forte  Capital  Stock  equal  to  35% of  the  total
voting power of the outstanding Forte Capital Stock.



Lock-Up Agreements

Concurrently with the execution of the Merger Agreement, certain officers and directors of the Company, and certain officers, directors and stockholders of
Forte,  entered  into lock-up agreements  (the “Lock-Up Agreements”),  pursuant  to  which  such  officers,  directors  and  stockholders  accepted  certain
restrictions  on transfers  of  the shares  of  Company Common Stock held by such officer,  director  or  stockholder  during the period commencing upon the
Effective Time and ending on the on the date that is 180 days after the date of Closing.

The foregoing descriptions of the Merger Agreement, the Company Support Agreements, the Forte Support Agreements, and the Lock-Up Agreements, are
not complete and are qualified in their entirety by reference to those agreements, which are attached hereto as Exhibit 2.1, 10.1, 10.2, 10.3, respectively, to
this report and incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

Representatives  of  the  Company  presented  to  investors  on  February  20,  2020.  During  these  presentations,  the  Company  presented  the  slides  and  script
attached hereto as Exhibit 99.1, which slides and script are incorporated herein by reference. The slides and script contain statements intended as “forward-
looking statements” which are subject to the cautionary statements about forward-looking statements set forth therein.

The information in this Item 7.01 of this  Current Report  on Form 8-K, including Exhibit  99.1, is  being furnished pursuant to Item 7.01 and shall  not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities
of that section, and it shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or under the Exchange Act,
whether made before or after the date hereof, except as expressly set forth by specific reference in such filing to this item of this report.

Item 8.01 Other Events.

Press Release

On February 19, 2020, Forte and the Company issued a joint press release announcing the execution of the Merger Agreement. The press release contains
statements intended as “forward-looking statements” which are subject to the cautionary statements about forward-looking statements set forth therein. The
press release is attached hereto as Exhibit 99.2.

Cautionary Statement Regarding Forward-Looking Statements

This communication contains “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of 1995, including, without
limitation, statements related to the anticipated consummation of the proposed transactions, and other statements that are not historical facts. Any statements
contained in this  communication that  are not  statements  of  historical  fact  may be deemed to be forward-looking statements.  Forward-looking statements
may be identified by the use of  words referencing future events  or  circumstances  such as “expect,”  “intend,”  “plan,” “anticipate,”  “believe,”  “will,”  and
similar  expressions  and  their  variants.  These  forward-looking  statements  are  based  upon  Tocagen’s  current  expectations.  Forward-looking  statements
involve risks  and uncertainties.  Tocagen’s  actual  results  and the timing of  events  could differ  materially  from those anticipated  in  such forward-looking
statements as a result of these risks and uncertainties, which include, without limitation, risks relating to: the completion of the merger, including the need
for stockholder approval and the satisfaction of closing conditions; the anticipated financing to be completed immediately prior the closing of the merger;
the cash balances of the combined company following the closing of the merger and the financing; the ability of Tocagen to remain listed on The Nasdaq
Stock Market, LLC; and expected restructuring-related cash outlays, including the timing and amount of those outlays. Risks and uncertainties related to
Forte that may cause actual results to differ materially from those expressed or implied in any forward-looking statement include, but are not limited to:
Forte’s plans to develop and commercialize its product candidates, including FB-401; the timing of initiation of Forte’s planned clinical trials; the timing of
the availability of data from Forte’s clinical trials; the timing of any planned investigational new drug application or new drug application; Forte’s plans to
research, develop and commercialize its current and future product candidates; Forte’s ability to enter into new collaborations, and to fulfill its obligations
under  any  such  collaboration  agreements;  the  clinical  utility,  potential  benefits  and  market  acceptance  of  Forte’s  product  candidates;  Forte’s
commercialization,  marketing  and  manufacturing  capabilities  and  strategy;  Forte’s  ability  to  identify  additional  products  or  product  candidates  with
significant  commercial  potential;  developments  and  projections  relating  to  Forte’s  competitors  and  its  industry;  the  impact  of  government  laws  and
regulations; Forte’s ability to protect its intellectual property position; and Forte’s estimates regarding future revenue, expenses, capital requirements and
need for additional financing following the proposed transaction.



There  can  be  no  assurance  that  Tocagen  will  be  able  to  complete  the  proposed  transactions  on  the  anticipated  terms,  or  at  all.  Additional  risks  and
uncertainties relating to Tocagen and its business can be found under the caption “Risk Factors” and elsewhere in Tocagen’s filings and reports with the
SEC, including in Tocagen’s Quarterly Report on Form 10-Q, filed with the SEC on November 12, 2019. Tocagen expressly disclaims any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in Tocagen’s expectations
with regard thereto or any change in events, conditions or circumstances on which any such statements are based.

Important Additional Information Will be Filed with the SEC

In connection with the proposed transactions between Forte and Tocagen, Tocagen will file a registration statement on Form S-4 that will contain a proxy
statement and prospectus with the Securities Exchange Commission, or the SEC. This communication is not a substitute for the registration statement or the
proxy  statement  or  any  other  documents  that  Tocagen  may  file  with  the  SEC  or  send  to  its  stockholders  in  connection  with  the  proposed  transactions.
BEFORE  MAKING  ANY  VOTING  DECISION,  TOCAGEN  URGES  INVESTORS  AND  STOCKHOLDERS  TO  READ  THESE  MATERIALS
CAREFULLY  AND  IN  THEIR  ENTIRETY  WHEN  THEY  BECOME  AVAILABLE  BECAUSE  THEY  WILL  CONTAIN  IMPORTANT
INFORMATION ABOUT TOCAGEN, THE PROPOSED TRANSACTION AND RELATED MATTERS.

You may obtain free copies of the registration statement,  proxy statement  and all  other  documents filed or that  will  be filed with the SEC regarding the
proposed  transaction  at  the  website  maintained  by  the  SEC at  www.sec.gov.  Once  filed,  the  Registration  Statement  will  be  available  free  of  charge  on
Tocagen’s  website  at  https://tocagen.com,  by  contacting  Tocagen’s  Investor  Contact,  Mark  Foletta,  by  phone  at  (858) 412-8400, or  by  electronic  mail
atmfoletta@tocagen.com.  Investors  and  stockholders  are  urged  to  read  the  registration  statement,  proxy  statement,  prospectus  and  the  other  relevant
materials when they become available before making any voting or investment decision with respect to the proposed transaction.

Participants in the Solicitation

Tocagen and Forte, and each of their respective directors and executive officers and certain of their other members of management and employees, may be
deemed to be participants in the solicitation of proxies in connection with the proposed transaction. Information about Tocagen’s directors and executive
officers is included in Tocagen’s Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on February 27, 2019, and the
proxy statement for Tocagen’s 2018 annual meeting of stockholders, filed with the SEC on April 19, 2019. Additional information regarding these persons
and their interests in the transaction will be included in the proxy statement relating to the transaction when it is filed with the SEC. These documents can be
obtained free of charge from the sources indicated above.



No offer or Solicitation

This report will not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor will there be any
sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of  any  such  jurisdiction.  No  offering  of  securities  in  connection  with  the  proposed  merger  shall  be  made  except  by  means  of  a  prospectus  meeting  the
requirements of Section 10 of the Securities Act of 1933, as amended.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

  2.1   Agreement and Plan of Merger and Reorganization, dated February 19, 2020, by and among the Company, Merger Sub and Forte.

10.1
  

Form of Company Support Agreement, dated February 19, 2020, by and between Forte and each of the parties named in each agreement
therein.

10.2
  

Form of Forte Support Agreement, dated February 19, 2020, by and between the Company and each of the parties named in each agreement
therein.

10.3   Form of Lock-Up Agreement, dated February 19, 2020, by each of the parties named in each agreement therein.

99.1   Slide Presentation and Script, dated February 20, 2020.

99.2
  

Joint Press Release of the Company and Forte, dated February  19, 2020, incorporated by reference to Exhibit 99.1 of the Company’s
Current Report on Form 8-K filed on February 20, 2020.

*
  

Schedules and exhibits to the Merger Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted
schedule and/or exhibit will be furnished to the Securities and Exchange Commission upon request.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-042372.html?hash=0cac11a160eb1886c258b6ae020489798097d7a97709f0c1e4e34ecc687e2577&dest=D894728DEX991_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-042372.html?hash=0cac11a160eb1886c258b6ae020489798097d7a97709f0c1e4e34ecc687e2577&dest=D894728DEX991_HTM


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 
  Tocagen Inc.

Date: February 20, 2020   By:  /s/ Mark Foletta
   Mark Foletta
   Chief Financial Officer
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FORTE BIOSCIENCES, INC.,
a Delaware corporation

Dated as of February 19, 2020
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS  AGREEMENT  AND  PLAN  OF  MERGER  AND  REORGANIZATION (this  “ Agreement”)  is  made  and  entered  into  as  of
February  19,  2020,  by  and  among Tocagen Inc.,  a  Delaware  corporation  (“Parent”), Telluride  Merger  Sub,  Inc., a  Delaware  corporation  and  wholly
owned subsidiary of Parent (“Merger Sub”), and Forte Biosciences, Inc., a Delaware corporation (the “Company”). Certain capitalized terms used in this
Agreement are defined in Exhibit A.

RECITALS

A. Parent and the Company intend to effect a merger of Merger Sub with and into the Company (the “Merger”) in accordance with this Agreement
and the DGCL. Upon consummation of the Merger, Merger Sub will cease to exist and the Company will become a wholly owned subsidiary of Parent.

B.  The  Parties  intend  that  the  Merger  qualify  as  a  “reorganization”  within  the  meaning  of  Section  368(a)  of  the  Code,  and  by  executing  this
Agreement, the Parties intend to adopt a plan of reorganization within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3.

C. The Parent Board has unanimously (i) determined that the Contemplated Transactions are fair to, advisable and in the best interests of Parent and
its stockholders, (ii) approved and declared advisable this Agreement and the Contemplated Transactions, including the authorization and issuance of shares
of Parent Common Stock to the stockholders of the Company pursuant to the terms of this Agreement, the change of control of Parent, and other actions
contemplated  by  this  Agreement,  and  (iii)  determined  to  recommend,  upon  the  terms  and  subject  to  the  conditions  set  forth  in  this  Agreement,  that  the
stockholders of Parent vote to approve the Parent Stockholder Matters.

D.  The  Merger  Sub  Board  has  unanimously  (i)  determined  that  the  Contemplated  Transactions  are  fair  to,  advisable,  and  in  the  best  interests  of
Merger  Sub  and  its  sole  stockholder,  (ii)  approved  and  declared  advisable  this  Agreement  and  the  Contemplated  Transactions  and  (iii)  determined  to
recommend, upon the terms and subject to the conditions set forth in this Agreement, that the stockholder of Merger Sub votes to adopt this Agreement and
thereby approve the Contemplated Transactions.

E.  The  Company  Board  has  unanimously  (i)  determined  that  the  Contemplated  Transactions  are  fair  to,  advisable  and  in  the  best  interests  of  the
Company and its stockholders, (ii) approved and declared advisable this Agreement and the Contemplated Transactions and (iii) determined to recommend,
upon the terms and subject to the conditions set forth in this Agreement, that the stockholders of the Company vote to approve the Company Stockholder
Matters.

F.  Concurrently  with  the  execution  and  delivery  of  this  Agreement  and  as  a  condition  and  inducement  to  Parent’s  willingness  to  enter  into  this
Agreement,  (a)  the  officers,  directors  and  stockholders  of  the  Company  listed  on  Section A-1 of  the  Company  Disclosure  Schedule  (the  “ Company
Signatories”)  (solely  in  their  capacity  as  stockholders  of  the  Company)  are  executing  support  agreements  in  favor  of  Parent  in  substantially  the  form
attached hereto as Exhibit B-1 (the “Company Stockholder Support Agreement”) and (b) the officers, directors and stockholders of



the Company listed on Section A-2 of the Company Disclosure Schedule (the “Company Lock-Up Signatories”) (solely in their capacity as stockholders of
the Company) are executing lock-up agreements in substantially the form attached hereto as Exhibit C-1 (the “Company Lock-Up Agreement”).

G. Concurrently with the execution and delivery of this Agreement and as a condition and inducement to the Company’s willingness to enter into this
Agreement,  (a)  the  officers  and  directors  of  Parent  listed  on  Section A-1 of  the  Parent  Disclosure  Schedule  (solely  in  their  capacity  as  stockholders  of
Parent)  are  executing  support  agreements  in  favor  of  the  Company  in  substantially  the  form  attached  hereto  as Exhibit B-2 (the  “Parent Stockholder
Support Agreement”)  and  (b)  the  officers  and  directors  of  Parent  listed  on  Section A-2 of  the  Parent  Disclosure  Schedule  (solely  in  their  capacity  as
stockholders of Parent) are executing lock-up agreements in substantially the form attached hereto as Exhibit C-2 (the “Parent Lock-Up Agreement”).

H. It is expected that within three Business Days after the Registration Statement is declared effective, the Company Signatories which will consist of
holders  of  at  least  90% of the Company Capital  Stock will  execute  and deliver  an action by written consent  in substantially  the form attached hereto as
Exhibit F (each, a “Company Stockholder Written Consent” and collectively, the “Company Stockholder Written Consents”).

I. Immediately prior to the execution and delivery of this Agreement, certain investors have executed a Securities Purchase Agreement, substantially
in  the  form attached  hereto  as Exhibit G ,  among the  Company and the  Persons  named therein  (representing  an  aggregate  commitment  no less  than  the
Concurrent Investment Amount), pursuant to which such Persons will have agreed to purchase the number of shares of Company Common Stock set forth
therein immediately prior to the Closing in connection with the Pre-Closing Financing (the “Securities Purchase Agreement”).

AGREEMENT

The Parties, intending to be legally bound, agree as follows:

Section 1. DESCRIPTION OF TRANSACTION

1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, Merger Sub shall be merged
with and into the Company, and the separate existence of Merger Sub shall cease. The Company will continue as the surviving corporation in the Merger
(the “Surviving Corporation”).

1.2 Effects  of  the  Merger.  The  Merger  shall  have  the  effects  set  forth  in  this  Agreement,  the  Certificate  of  Merger  and  in  the  applicable
provisions of the DGCL. As a result of the Merger, the Company will become a wholly owned subsidiary of Parent.

1.3 Closing;  Effective  Time.  Unless  this  Agreement  is  earlier  terminated  pursuant  to  the  provisions  of Section 9.1 ,  and  subject  to  the
satisfaction  or  waiver  of  the  conditions  set  forth  in Sections 6, 7 and 8,  the  consummation  of  the  Merger  (the  “Closing”)  shall  take  place  remotely  as
promptly as practicable (but in no event later than the second Business Day following
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the satisfaction or waiver of the last  to be satisfied or waived of the conditions set  forth in Sections 6, 7 and 8, other than those conditions that by their
nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of each of such conditions), or at such other time, date and place as Parent
and the Company may mutually agree in writing. The date on which the Closing actually takes place is referred to as the “Closing Date.” At the Closing, the
Parties shall cause the Merger to be consummated by executing and filing with the Secretary of State of the State of Delaware a certificate of merger with
respect to the Merger, satisfying the applicable requirements of the DGCL and in a form reasonably acceptable to Parent and the Company (the “Certificate
of Merger”). The Merger shall become effective at the time of the filing of such Certificate of Merger with the Secretary of State of the State of Delaware or
at such later time as may be specified in such Certificate of Merger with the consent of Parent and the Company (the time as of which the Merger becomes
effective being referred to as the “Effective Time”).

1.4 Certificate of Incorporation and Bylaws; Directors and Officers. At the Effective Time:

(a) the certificate of incorporation of the Surviving Corporation shall be amended and restated in its entirety to read identically to the
certificate of incorporation of Merger Sub as in effect immediately prior to the Effective Time, until thereafter amended as provided by the DGCL and such
certificate  of  incorporation; provided, however,  that  immediately  prior  to  the  Effective  Time,  the  Surviving  Corporation  shall  file  an  amendment  to  its
certificate of incorporation to change the name of the Surviving Corporation to Forte Subsidiary, Inc. or such other name as the Company may reasonably
determine prior to filing such amendment;

(b)  the  certificate  of  incorporation  of  Parent  shall  be  identical  to  the  certificate  of  incorporation  of  Parent  immediately  prior  to  the
Effective Time, until thereafter amended as provided by the DGCL and such certificate of incorporation, provided, however, that at or prior to the Effective
Time, Parent shall file an amendment to its certificate of incorporation to (i) change the name of Parent to “Forte Biosciences, Inc.” and (ii) as contemplated
by Section 5.3(a)(i), effect the Nasdaq Reverse Split and (iii) make such other changes as are mutually agreeable to Parent and the Company;

(c) the bylaws of the Surviving Corporation shall be amended and restated in their entirety to read identically to the bylaws of Merger
Sub as in effect immediately prior to the Effective Time (except that the name of the Surviving Corporation in such bylaws shall reflect the name identified
Section 1.4(a)), until thereafter amended as provided by the DGCL and such bylaws;

(d) the directors and officers of Parent, each to hold office in accordance with the certificate of incorporation and bylaws of Parent, shall
be as set forth in Section 5.12 after giving effect to the provisions of Section 5.12; and

(e) the directors and officers of the Surviving Corporation, each to hold office in accordance with the certificate of incorporation and
bylaws of the Surviving Corporation, shall be the directors and officers of Merger Sub.

1.5 Conversion of Shares.
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(a) At the Effective Time, by virtue of the Merger and without any further action on the part of Parent, Merger Sub, the Company or
any stockholder of the Company or Parent:

(i)  any  shares  of  Company  Capital  Stock  held  as  treasury  stock  or  held  or  owned  by  the  Company,  Merger  Sub  or  any
Subsidiary of the Company immediately prior  to the Effective Time shall  be canceled and retired and shall  cease to exist,  and no consideration shall  be
delivered in exchange therefor; and

(ii)  subject  to Section 1.5(c) ,  each  share  of  Company  Capital  Stock  outstanding  immediately  prior  to  the  Effective  Time
(excluding shares to be canceled pursuant to Section 1.5(a)(i) and excluding Dissenting Shares but including any shares of Company Capital Stock issued
pursuant to the Pre-Closing Financing) shall be automatically converted solely into the right to receive a number of shares of Parent Common Stock equal to
the Exchange Ratio (the “Merger Consideration”).

(b)  If  any  shares  of  Company  Capital  Stock  outstanding  immediately  prior  to  the  Effective  Time  are  unvested  or  are  subject  to  a
repurchase option or a risk of forfeiture under any applicable restricted stock purchase agreement or other similar agreement with the Company, then the
shares of Parent Common Stock issued in exchange for such shares of Company Capital Stock at the Effective Time will to the same extent be unvested and
subject to the same repurchase option or risk of forfeiture, and certificates representing such shares of Parent Common Stock shall accordingly be marked
with appropriate legends. The Company shall use its commercially reasonable efforts to take all actions that may be reasonably necessary to ensure that,
from and after  the Effective Time, Parent is  entitled to exercise any such repurchase option or other right set  forth in any such restricted stock purchase
agreement or other agreement in accordance with its terms.

(c) No fractional shares of Parent Common Stock shall be issued in connection with the Merger, and no certificates or scrip for any such
fractional shares shall be issued. Any holder of Company Capital Stock who would otherwise be entitled to receive a fraction of a share of Parent Common
Stock (after aggregating all fractional shares of Parent Common Stock issuable to such holder) shall, in lieu of such fraction of a share and upon surrender
by such holder of a letter  of transmittal  in accordance with Section 1.8 and any accompanying documents as required therein,  be paid in cash the dollar
amount (rounded to the nearest whole cent), without interest, determined by multiplying such fraction by the Parent Closing Price.

(d) All Company Options outstanding immediately prior to the Effective Time under the Company Plan shall be treated in accordance
with Section 5.5(a).

(e) All Company Warrants outstanding immediately prior to the Effective Time shall be treated in accordance with the terms thereof.

(f) Each share of common stock, $0.01 par value per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and exchanged for one validly issued, fully paid and nonassessable share of common stock, $0.0001 par value per share, of the
Surviving Corporation. Each stock certificate of Merger Sub evidencing
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ownership of any such shares shall, as of the Effective Time, evidence ownership of such shares of common stock of the Surviving Corporation.

(g) If, between the time of calculating the Exchange Ratio and the Effective Time, the outstanding shares of Company Capital Stock or
Parent Common Stock shall have been changed into, or exchanged for, a different number of shares or a different class, by reason of any stock dividend,
subdivision, reclassification, split (including the Nasdaq Reverse Split to the extent such split has not been previously taken into account in calculating the
Exchange Ratio), or exchange of shares or other like change, the Exchange Ratio shall, to the extent necessary, be equitably adjusted to reflect such change
to the extent necessary to provide the holders of Company Capital Stock, Parent Common Stock, Company Options and Company Warrants with the same
economic effect as contemplated by this Agreement prior to such stock dividend, subdivision, reclassification, split (including the Nasdaq Reverse Split), or
exchange of shares or other like change; provided, however, that nothing herein will be construed to permit the Company or Parent to take any action with
respect to Company Capital Stock or Parent Common Stock, respectively, that is prohibited or not expressly permitted by the terms of this Agreement. For
the avoidance of doubt, no such adjustment shall be made in respect of any Pre-Closing Financing.

1.6 Calculation of Parent Net Cash.

(a) For the purposes of this Agreement, the “Anticipated Closing Date” shall be the date, as agreed upon by Parent and the Company at
least  ten  (10)  calendar  days  prior  to  the  Parent  Stockholders’  Meeting,  to  be  the  anticipated  date  for  Closing.  At  least  five  calendar  days  prior  to  the
Anticipated Closing Date, Parent shall deliver to the Company a schedule (the “Net Cash Schedule”) setting forth, in reasonable detail, Parent’s good faith,
estimated calculation of the Parent Net Cash (determined in a manner substantially consistent  with the manner in which such items were determined for
Parent’s  most  recent  financial  statement)  (the  “Net  Cash  Calculation”)  as  of  the  Anticipated  Closing  Date,  prepared  and  certified  by  Parent’s  Chief
Financial Officer (or if there is no Chief Financial Officer, the principal accounting officer). Parent shall make available to the Company, or its accountants
and/or counsel, the work papers and back-up materials used or useful in preparing the Net Cash Schedule, as reasonably requested by the Company.

(b) Within three (3) calendar days after delivery of the Net Cash Schedule (the “Response Date”), the Company will have the right to
dispute any part of the Net Cash Schedule by delivering a written notice to that effect to Parent (a “Dispute Notice”). Any Dispute Notice shall identify in
reasonable detail the nature of any proposed revisions to the Net Cash Calculation.

(c) If on or prior to the Response Date, the Company (i) notifies Parent in writing that it has no objections to the Net Cash Calculation
or (ii) fails to deliver a Dispute Notice as provided in Section 1.6(b) then the Net Cash Calculation as set forth in the Net Cash Schedule shall be deemed to
have  been  finally  determined  for  purposes  of  this  Agreement  and  to  represent  Parent  Net  Cash  at  the  Anticipated  Closing  Date  for  purposes  of  this
Agreement.
 

5



(d) If the Company delivers a Dispute Notice on or prior to the Response Date, then Representatives of both Parties shall promptly meet
and attempt in good faith to resolve the disputed item(s) and negotiate an agreed-upon determination of Parent Net Cash, which agreed upon Parent Net
Cash  amount  shall  be  deemed to  have  been  finally  determined  for  purposes  of  this  Agreement  and  to  represent  the  Parent  Net  Cash,  at  the  Anticipated
Closing Date for purposes of this Agreement.

(e)  If  Representatives  of  Parent  and  the  Company  are  unable  to  negotiate  an  agreed-upon  determination  of  Parent  Net  Cash,  at  the
Anticipated Closing Date pursuant to Section 1.6(d) within three (3) calendar days after delivery of the Dispute Notice (or such other period as Parent and
the  Company  may  mutually  agree  upon),  then  Parent  and  the  Company  shall  jointly  select  an  independent  auditor  of  recognized  national  standing  (the
“Accounting Firm”) to resolve any remaining disagreements as to the Net Cash Calculation. Parent shall promptly deliver to the Accounting Firm the work
papers and back-up materials used in preparing the Net Cash Schedule, and Parent and the Company shall use commercially reasonable efforts to cause the
Accounting Firm to make its determination within 10 calendar days of accepting its selection. The Company and Parent shall be afforded the opportunity to
present to the Accounting Firm any material related to the unresolved disputes and to discuss the issues with the Accounting Firm; provided, however, that
no  such  presentation  or  discussion  shall  occur  without  the  presence  of  a  Representative  of  each  of  the  Company  and  Parent.  The  determination  of  the
Accounting Firm shall be limited to the disagreements submitted to the Accounting Firm. The determination of the amount of Parent Net Cash, made by the
Accounting  Firm shall  be  deemed to  have  been  finally  determined  for  purposes  of  this  Agreement  and  to  represent  Parent  Net  Cash,  at  the  Anticipated
Closing Date for purposes of this Agreement, and the Parties shall delay the Closing until the resolution of the matters described in this Section 1.6(e). The
fees and expenses of the Accounting Firm shall be allocated between Parent and Company in the same proportion that the disputed amount of Parent Net
Cash that was unsuccessfully disputed by such Party (as finally determined by the Accounting Firm) bears to the total disputed amount of Parent Net Cash,
(and  for  the  avoidance  of  doubt  the  fees  and  expenses  to  be  paid  by  a  Party  shall  reduce  Parent  Net  Cash).  If  this Section 1.6(e)  applies  as  to  the
determination  of  Parent  Net  Cash,  at  the  Anticipated  Closing  Date  described  in Section 1.6(a)  upon  resolution  of  the  matter  in  accordance  with  this
Section 1.6(e),  the Parties  shall  not  be required to determine Parent  Net Cash, again even though the Closing Date may occur later  than the Anticipated
Closing Date, except that either Party may request a re-determination of Parent Net Cash if the Closing Date is more than five (5) Business Days after the
Anticipated Closing Date.

1.7 Closing of the Company’s Transfer Books.  At the Effective Time: (a) all  shares of Company Capital  Stock outstanding immediately
prior to the Effective Time shall be treated in accordance with Section 1.5(a), and all holders of certificates representing shares of Company Capital Stock
that  were outstanding immediately  prior  to the Effective  Time shall  cease to have any rights  as  stockholders  of  the Company;  and (b)  the stock transfer
books of the Company shall be closed with respect to all shares of Company Capital Stock outstanding immediately prior to the Effective Time. No further
transfer of any such shares of Company Capital Stock shall be made on such stock transfer books after the Effective Time. If, after the Effective Time, a
valid  certificate  previously  representing  any  shares  of  Company Capital  Stock  outstanding  immediately  prior  to  the  Effective  Time (a  “Company Stock
Certificate”) is presented
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to  the  Exchange  Agent  or  to  the  Surviving  Corporation,  such  Company  Stock  Certificate  shall  be  canceled  and  shall  be  exchanged  as  provided  in
Sections 1.5 and 1.8.

1.8 Surrender of Certificates.

(a)  On  or  prior  to  the  Closing  Date,  Parent  and  the  Company  shall  agree  upon  and  select  a  reputable  bank,  transfer  agent  or  trust
company  to  act  as  exchange  agent  in  the  Merger  (the  “Exchange  Agent”).  At  the  Effective  Time,  Parent  shall  deposit  with  the  Exchange  Agent:
(i) certificates or evidence of book-entry shares representing the Parent Common Stock issuable pursuant to Section 1.5(a) and (ii) cash sufficient to make
payments  in  lieu  of  fractional  shares  in  accordance  with Section 1.5(c).  The  Parent  Common  Stock  and  cash  amounts  so  deposited  with  the  Exchange
Agent,  together  with  any  dividends  or  distributions  received  by  the  Exchange  Agent  with  respect  to  such  shares,  are  referred  to  collectively  as  the
“Exchange Fund.”

(b) Promptly after the Effective Time, the Parties shall cause the Exchange Agent to mail to the Persons who were record holders of
shares of Company Capital Stock that were converted into the right to receive the Merger Consideration: (i) a letter of transmittal in customary form and
containing  such  provisions  as  Parent  may  reasonably  specify  (including  a  provision  confirming  that  delivery  of  Company  Stock  Certificates  shall  be
effected, and risk of loss and title to Company Stock Certificates shall pass, only upon proper delivery of such Company Stock Certificates to the Exchange
Agent); and (ii) instructions for effecting the surrender of Company Stock Certificates in exchange for shares of Parent Common Stock. Upon surrender of a
Company Stock Certificate to the Exchange Agent for exchange, together with a duly executed letter of transmittal and such other documents as may be
reasonably required by the Exchange Agent or Parent: (A) the holder of such Company Stock Certificate shall be entitled to receive in exchange therefor a
certificate  or  certificates  or  book-entry  shares  representing  the  Merger  Consideration  (in  a  number  of  whole  shares  of  Parent  Common Stock)  that  such
holder has the right to receive pursuant to the provisions of Section 1.5(a) (and cash in lieu of any fractional share of Parent Common Stock pursuant to the
provisions  of Section 1.5(c) );  and  (B)  the  Company  Stock  Certificate  so  surrendered  shall  be  canceled.  Until  surrendered  as  contemplated  by  this
Section 1.8(b), each Company Stock Certificate shall be deemed, from and after the Effective Time, to represent only the right to receive a certificate or
certificates  or  book-entry  shares  of  Parent  Common  Stock  representing  the  Merger  Consideration  (and  cash  in  lieu  of  any  fractional  share  of  Parent
Common Stock). If any Company Stock Certificate shall have been lost, stolen or destroyed, Parent may, in its discretion and as a condition precedent to the
delivery of any shares of Parent Common Stock, require the owner of such lost,  stolen or destroyed Company Stock Certificate to provide an applicable
affidavit with respect to such Company Stock Certificate that includes an obligation of such owner to indemnify Parent against any claim suffered by Parent
related to the lost, stolen or destroyed Company Stock Certificate as Parent may reasonably request. In the event of a transfer of ownership of a Company
Stock Certificate that is not registered in the transfer records of the Company, payment of the Merger Consideration may be made to a Person other than the
Person  in  whose  name  such  Company  Stock  Certificate  so  surrendered  is  registered  if  such  Company  Stock  Certificate  shall  be  properly  endorsed  or
otherwise be in proper form for transfer and the Person requesting such payment shall pay any transfer or other Taxes required by reason of the transfer or
establish to the reasonable satisfaction of Parent that such Taxes have been paid or are not applicable. The Merger Consideration and any dividends or other
distributions as are payable pursuant to Section 1.8(c) shall be deemed to have
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been in full satisfaction of all rights pertaining to Company Capital Stock formerly represented by such Company Stock Certificates.

(c)  No  dividends  or  other  distributions  declared  or  made  with  respect  to  Parent  Common  Stock  with  a  record  date  on  or  after  the
Effective Time shall be paid to the holder of any unsurrendered Company Stock Certificate with respect to the shares of Parent Common Stock that such
holder has the right to receive in the Merger until such holder surrenders such Company Stock Certificate or provides an affidavit of loss or destruction in
lieu thereof in accordance with this Section 1.8 (at which time (or, if later, on the applicable payment date) such holder shall be entitled, subject to the effect
of applicable abandoned property, escheat or similar Laws, to receive all such dividends and distributions, without interest).

(d) Any portion of the Exchange Fund that remains undistributed to holders of Company Stock Certificates as of the date that is one
year after the Closing Date shall be delivered to Parent upon demand, and any holders of Company Stock Certificates who have not theretofore surrendered
their Company Stock Certificates in accordance with this Section 1.8 shall thereafter look only to Parent for satisfaction of their claims for Parent Common
Stock, cash in lieu of fractional shares of Parent Common Stock and any dividends or distributions with respect to shares of Parent Common Stock.

(e) Each of the Exchange Agent, Parent and the Surviving Corporation shall be entitled to deduct and withhold from any consideration
deliverable pursuant to this Agreement to any holder of any Company Stock Certificate such amounts as are required to be deducted or withheld from such
consideration under the Code or under any other applicable Law. To the extent such amounts are so deducted or withheld, and remitted to the appropriate
taxing  authority,  such  amounts  shall  be  treated  for  all  purposes  under  this  Agreement  as  having  been  paid  to  the  Person  to  whom such  amounts  would
otherwise have been paid.

(f) No party to this Agreement shall be liable to any holder of any Company Stock Certificate or to any other Person with respect to any
shares of Parent Common Stock (or dividends or distributions with respect thereto) or for any cash amounts delivered to any public official pursuant to any
applicable abandoned property Law, escheat Law or similar Law.

1.9 Appraisal Rights.

(a)  Notwithstanding  any  provision  of  this  Agreement  to  the  contrary,  shares  of  Company  Capital  Stock  that  are  outstanding
immediately prior to the Effective Time and which are held by stockholders who have exercised and perfected appraisal rights for such shares of Company
Capital Stock in accordance with the DGCL or Chapter 13 of California Law, as applicable, (collectively, the “Dissenting Shares”) shall not be converted
into or represent the right to receive the Merger Consideration described in Section 1.5 attributable to such Dissenting Shares. Such stockholders shall be
entitled to receive payment of the appraised value of such shares of Company Capital Stock held by them in accordance with the DGCL or California Law,
as applicable, unless and until such stockholders fail to perfect or effectively withdraw or otherwise lose their appraisal rights under the DGCL or California
Law. All Dissenting Shares held by stockholders who shall have failed to perfect or shall have effectively withdrawn or lost their right to appraisal of such
shares of Company Capital Stock under the DGCL or California Law (whether
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occurring before, at or after the Effective Time) shall thereupon be deemed to be converted into and to have become exchangeable for, as of the Effective
Time, the right to receive the Merger Consideration, without interest, attributable to such Dissenting Shares upon their surrender in the manner provided in
Sections 1.5 and 1.8.

(b)  The  Company  shall  give  Parent  prompt  written  notice  of  any  demands  by  dissenting  stockholders  received  by  the  Company,
withdrawals of such demands and any other instruments served on the Company and any material correspondence received by the Company in connection
with such demands, and the Company shall have the right to direct all negotiations and proceedings with respect to such demands; provided that Parent shall
have the right to participate in such negotiations and proceedings. The Company shall not, except with Parent’s prior written consent, not to be unreasonably
withheld, delayed or conditioned, make any payment with respect to, or settle or offer to settle, any such demands, or approve any withdrawal of any such
demands or agree to do any of the foregoing.

1.10 Further Action. If, at any time after the Effective Time, any further action is determined by the Surviving Corporation to be necessary
or desirable to carry out the purposes of this Agreement or to vest the Surviving Corporation with full  right,  title and possession of and to all  rights and
property of the Company, then the officers and directors of the Surviving Corporation shall  be fully authorized,  and shall  use their  and its commercially
reasonable efforts (in the name of the Company, in the name of Merger Sub, in the name of the Surviving Corporation and otherwise) to take such action.

1.11 Withholding.  The Parties  and the Exchange Agent shall  be entitled to deduct  and withhold from the consideration otherwise payable
pursuant to this Agreement to any holder of Company Capital  Stock or any other Person such amounts as such Party or the Exchange Agent reasonably
determines it is required to deduct and withhold under the Code or any other Law with respect to the making of such payment. To the extent that amounts
are so withheld and paid to the appropriate Governmental Body, such withheld amounts shall be treated for all purposes of this Agreement as having been
paid to the Person in respect of whom such deduction and withholding was made.

Section 2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to Section 10.13(h),  except  as  set  forth  in  the  disclosure  schedule  delivered  by the  Company to  Parent  (the  “Company Disclosure
Schedule”), the Company represents and warrants to Parent and Merger Sub as follows:

2.1 Due Organization; Subsidiaries.

(a)  The  Company  is  a  corporation  or  other  legal  entity  duly  incorporated,  validly  existing  and  in  good  standing  under  the  Laws  of
Delaware and has all necessary corporate power and authority: (i) to conduct its business in the manner in which its business is currently being conducted;
(ii) to own or lease and use its property and assets in the manner in which its property and assets are currently owned or leased and used; and (iii) to perform
its obligations under all Contracts by which it is bound, except where the failure to have such
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power  or  authority  would  not  reasonably  be  expected  to  prevent  or  materially  delay  the  ability  of  the  Company  to  consummate  the  Contemplated
Transactions.

(b) The Company is duly licensed and qualified to do business, and is in good standing (to the extent applicable in such jurisdiction),
under the Laws of all jurisdictions where the nature of its business requires such licensing or qualification other than in jurisdictions where the failure to be
so qualified individually or in the aggregate would not be reasonably expected to have a Company Material Adverse Effect.

(c) The Company has no Subsidiaries and the Company does not own any capital stock of, or any equity, ownership or profit sharing
interest of any nature in, or controls directly or indirectly, any other Entity.

(d) The Company is not, or has not otherwise been, directly or indirectly, a party to, member of or participant in any partnership, joint
venture or similar business entity. The Company has not agreed, or is not obligated to make, or is not bound by any Contract under which it may become
obligated to make, any future investment in or capital contribution to any other Entity. The Company has not, at any time, been a general partner of, or has
otherwise been liable for any of the debts or other obligations of, any general partnership, limited partnership or other Entity.

2.2 Organizational Documents. The Company has made available to Parent accurate and complete copies of the Organizational Documents
of the Company in effect as of the date of this Agreement. The Company is not in material breach or violation of its respective Organizational Documents.

2.3 Authority; Binding Nature of Agreement. The Company has all necessary corporate power and authority to enter into and to perform its
obligations under this Agreement and, subject to receipt of the Required Company Stockholder Vote, to perform its obligations hereunder and consummate
the Contemplated Transactions. The Company Board (at meetings duly called and held or by a written consent in lieu of a meeting) has (i) determined that
the Contemplated Transactions are fair to, advisable and in the best interests of the Company and its stockholders; (ii) authorized, approved and declared
advisable this Agreement and the Contemplated Transactions; and (iii) determined to recommend, upon the terms and subject to the conditions set forth in
this Agreement, that the stockholders of the Company vote to approve this Agreement and the Contemplated Transactions.

This Agreement has been duly executed and delivered by the Company and assuming the due authorization,  execution and delivery by Parent  and
Merger Sub, constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to
the  Enforceability  Exceptions.  Prior  to  the  execution  of  the  Company  Stockholder  Support  Agreements,  the  Company  Board  approved  the  Company
Stockholder Support Agreements and the transactions contemplated thereby.

2.4 Vote Required. The affirmative vote (or written consent) of each of (i) the holders of a majority of the outstanding shares of the Company
Common Stock and (ii) the holders of a majority of the outstanding shares of the Company Preferred Stock voting as a single class on
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an as-converted to Company Common Stock basis (collectively, the “Required Company Stockholder Vote”), is the only vote (or written consent) of the
holders of any class or series of Company Capital Stock necessary to adopt and approve this Agreement and approve the Contemplated Transactions.

2.5 Non-Contravention; Consents. Subject  to  obtaining  the  Required  Company  Stockholder  Vote,  the  filing  of  the  Certificate  of  Merger
required  by  the  DGCL,  neither  (x)  the  execution,  delivery  or  performance  of  this  Agreement  by  the  Company,  nor  (y)  the  consummation  of  the
Contemplated Transactions, will directly or indirectly (with or without notice or lapse of time):

(a) contravene, conflict with or result in a violation of any of the provisions of the Company’s Organizational Documents;

(b)  contravene,  conflict  with  or  result  in  a  violation  of,  or  give  any  Governmental  Body  the  right  to  challenge  the  Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Law or any order, writ, injunction, judgment or decree to which the Company, or any
of the assets owned or used by the Company, is subject, except as would not reasonably be expected to be material to the Company or its business;

(c) contravene, conflict with or result in a violation of any of the terms or requirements of, or give any Governmental Body the right to
revoke, withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by the Company, except as would not reasonably be
expected to be material to the Company or its business;

(d) contravene, conflict with or result in a violation or breach of, or result in a default under, any provision of any Company Material
Contract,  or  give any Person the right to:  (i)  declare a default  or exercise any remedy under any Company Material  Contract;  (ii)  any material  payment,
rebate,  chargeback,  penalty  or  change  in  delivery  schedule  under  any  Company  Material  Contract;  (iii)  accelerate  the  maturity  or  performance  of  any
Company Material Contract; or (iv) cancel, terminate or modify any term of any Company Material Contract, except in the case of any non-material breach,
default, penalty or modification; or

(e) result in the imposition or creation of any Encumbrance upon or with respect to any material asset owned or used by the Company
(except for Permitted Encumbrances).

Except for (i) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DGCL, and (ii) such consents,
waivers, approvals, orders, authorizations, registrations, declarations and filings as may be required under applicable federal and state securities Laws, the
Company is not or will not be required to make any filing with or give any notice to, or to obtain any Consent from, any Governmental Body in connection
with (x) the execution, delivery or performance of this Agreement, or (y) the consummation of the Contemplated Transactions, which if individually or in
the  aggregate  were  not  given  or  obtained,  would  reasonably  be  expected  to  prevent  or  materially  delay  the  ability  of  the  Company  to  consummate  the
Contemplated  Transactions.  The  Company  Board  has  taken  and  will  take  all  actions  necessary  to  ensure  that  the  restrictions  applicable  to  business
combinations contained in Section 203 of the DGCL are, and will be, inapplicable to the execution, delivery and performance
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of  this  Agreement,  the  Company  Stockholder  Support  Agreements,  the  Company Lock-Up Agreements  and  to  the  consummation  of  the  Contemplated
Transactions. No other state takeover statute or similar Law applies or purports to apply to the Merger, this Agreement, the Company Stockholder Support
Agreements, the Company Lock-Up Agreements or any of the Contemplated Transactions.

2.6 Capitalization.

(a)  The authorized Company Capital  Stock as  of  the date  of  this  Agreement  consists  of  (i)  28,858,687 shares  of  Company Common
Stock, par value $0.0001 per share, of which 10,000,000 shares have been issued and are outstanding as of the date of this Agreement, and (ii) 15,072,819
shares of preferred stock, par value $0.0001 per share (the “Company Preferred Stock”), of which 15,072,814 have been issued and are outstanding as of
the date of this Agreement, consisting of 15,072,814 shares of Series A Preferred Stock. The Company does not hold any shares of its capital stock in its
treasury. Section 2.6(a) of the Company Disclosure Schedule lists, as of the date of this Agreement each record holder of issued and outstanding Company
Capital Stock and the number and type of shares of Company Capital Stock held by such holder.

(b)  All  of  the  outstanding  shares  of  Company Common Stock  and  Company Preferred  Stock  have  been  duly  authorized  and  validly
issued, and are fully paid and nonassessable. Except as set forth in the Investor Agreements, none of the outstanding shares of Company Capital Stock is
entitled or subject to any preemptive right, right of participation, right of maintenance or any similar right and none of the outstanding shares of Company
Capital Stock is subject to any right of first  refusal in favor of the Company. Except as contemplated herein and in the Investor Agreements,  there is no
Company  Contract  relating  to  the  voting  or  registration  of,  or  restricting  any  Person  from  purchasing,  selling,  pledging  or  otherwise  disposing  of  (or
granting any option or similar right with respect to), any shares of Company Capital Stock. The Company is not under any obligation, nor is it bound by any
Contract pursuant to which it may become obligated, to repurchase, redeem or otherwise acquire any outstanding shares of Company Capital Stock or other
securities. Section 2.6(b) of the Company Disclosure Schedule accurately and completely lists all repurchase or forfeiture rights held by the Company with
respect  to  shares  of  Company  Capital  Stock  (including  shares  issued  pursuant  to  the  exercise  of  stock  options),  if  any,  and  specifies  which  of  those
repurchase  rights  are  currently  exercisable  and  whether  the  holder  of  such  shares  of  Company  Capital  Stock  timely  filed  an  election  with  the  relevant
Governmental Bodies under Section 83(b) of the Code with respect to such shares. Each share of Company Preferred Stock is convertible into one share of
Company Common Stock.

(c)  Except  for  the  2018  Equity  Incentive  Plan,  as  described  in Section 2.6(c) of  the  Company Disclosure  Schedule,  (the  “Company
Plan”),  the  Company  does  not  have  any  stock  option  plan  or  any  other  plan,  program,  agreement  or  arrangement  providing  for  any  equity-based
compensation for any Person. As of the date of this Agreement, the Company has reserved 2,785,868 shares of Company Common Stock for issuance under
the Company Plan, of which no shares have been issued and are currently outstanding, 2,725,000 shares have been reserved for issuance upon exercise of
Company Options previously granted and currently outstanding under the Company Plan, and 60,868 shares of Company Common Stock remain available
for future issuance of awards pursuant to the Company Plan. Section 2.6(c) of the
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Company Disclosure  Schedule  sets  forth  the  following information  with  respect  to  each  Company Option  outstanding  as  of  the  date  of  this  Agreement:
(i) the name of the optionee; (ii) the number of shares of Company Common Stock subject to such Company Option at the time of grant; (iii) the number of
shares of Company Common Stock subject  to such Company Option as of  the date of  this  Agreement;  (iv)  the exercise price of  such Company Option;
(v) the date on which such Company Option was granted; (vi) the applicable vesting schedule, including the number of vested and unvested shares as of the
date of this Agreement and any acceleration provisions; (vii) the date on which such Company Option expires; and (viii) whether such Company Option is
intended to constitute an “incentive stock option” (as defined in the Code) or a non-qualified stock option. The Company has made available to Parent an
accurate and complete copy of the Company Plan and the form of the option agreements evidencing outstanding options granted thereunder. No vesting of
Company Options will accelerate in connection with the closing of the Contemplated Transactions.

(d)  Except  for  (A)  the  Company  Options  set  forth  on Section 2.6(c) of  the  Company Disclosure  Schedule  and  (B)  in  connection  with  the
Pre-Closing Financing, there is no: (i) outstanding subscription, option, call, warrant or right (whether or not currently exercisable) to acquire any shares of
the  capital  stock  or  other  securities  of  the  Company;  (ii)  outstanding  security,  instrument  or  obligation  that  is  or  may  become  convertible  into  or
exchangeable for any shares of the capital stock or other securities of the Company; or (iii) condition or circumstance that could be reasonably likely to give
rise to or provide a basis for the assertion of a claim by any Person to the effect that such Person is entitled to acquire or receive any shares of capital stock
or other securities  of the Company.  There are no outstanding or authorized stock appreciation,  phantom stock,  profit  participation or other similar  rights
with respect to the Company.

(e) All outstanding shares of Company Common Stock, Company Preferred Stock, Company Options, Company Warrants and other securities
of  the  Company  have  been  issued  and  granted  in  material  compliance  with  (i)  all  applicable  securities  Laws  and  other  applicable  Law,  and  (ii)  all
requirements set forth in applicable Contracts.

2.7 Financial Statements.

(a) Concurrently with the execution hereof, the Company has provided to Parent true and complete copies of (i) the Company’s audited
consolidated balance sheets at December 31, 2018 and 2017, together with related audited consolidated statements of income, stockholders’ equity and cash
flows, and notes thereto, of the Company for the fiscal years then ended, (ii) the Company’s unaudited consolidated balance sheet at December 31, 2019,
together with related unaudited consolidated statements of income, stockholders’ equity and cash flows of the Company for the fiscal year then ended, and
(iii) the Company Unaudited Interim Balance Sheet, together with the unaudited consolidated statements of income, stockholders’ equity and cash flows of
the Company for the period reflected in the Company Unaudited Interim Balance Sheet (collectively, the “Company Financials”). The Company Financials
were  prepared  in  accordance  with  GAAP (except  as  may  be  indicated  in  the  notes  to  such  financial  statements  and  except  that  the  unaudited  financial
statements may not contain footnotes and are subject to normal and recurring year-end adjustments, none of which are material) and fairly present, in all
material respects, the financial position and operating results of the Company as of the dates and for the periods indicated therein.
 

13



(b) The Company maintains accurate books and records reflecting its assets and liabilities and maintains a system of internal accounting
controls designed to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii)  transactions are recorded as necessary to permit preparation of the financial statements of the Company to maintain accountability of the Company’s
assets;  (iii)  access  to  the  Company’s  assets  is  permitted  only  in  accordance  with  management’s  general  or  specific  authorization;  (iv)  the  recorded
accountability  for  the  Company’s  assets  is  compared  with  the  existing  assets  at  regular  intervals  and  appropriate  action  is  taken  with  respect  to  any
differences; and (v) accounts, notes and other receivables and inventory are recorded accurately, and proper and adequate procedures are implemented to
effect  the  collection  thereof  on  a  current  and  timely  basis.  The  Company  maintains  internal  control  over  financial  reporting  that  provides  reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes.

(c) Section 2.7(c) of the Company Disclosure Schedule lists, and the Company has delivered to Parent accurate and complete copies of
the documentation creating or governing, all securitization transactions and “off-balance sheet arrangements” (as defined in Item 303(c) of Regulation S-K
under the Exchange Act) effected by the Company since May 3, 2017, if any.

(d)  Since  May  3,  2017,  there  have  been  no  formal  internal  investigations  regarding  financial  reporting  or  accounting  policies  and
practices  discussed  with,  reviewed  by  or  initiated  at  the  direction  of  the  Chief  Executive  Officer,  Chief  Financial  Officer  or  General  Counsel  of  the
Company,  the  Company  Board  or  any  committee  thereof.  Since  May 3,  2017,  neither  the  Company nor  its  independent  auditors  have  identified  (i)  any
significant deficiency or material weakness in the design or operation of the system of internal accounting controls utilized by the Company, (ii) any fraud,
whether  or  not  material,  that  involves  the  Company,  the  Company’s  management  or  other  employees  who  have  a  role  in  the  preparation  of  financial
statements or the internal accounting controls utilized by the Company or (iii) any claim or allegation regarding any of the foregoing.

2.8 Absence  of  Changes.  Except  as  set  forth  on Section 2.8  of  the  Company  Disclosure  Schedule,  between  the  date  of  the  Company
Unaudited Interim Balance Sheet and the date of this Agreement, the Company has conducted its business only in the Ordinary Course of Business (except
for  the  execution  and  performance  of  this  Agreement  and  the  discussions,  negotiations  and  transactions  related  thereto)  and  there  has  not  been  any
(a) Company Material Adverse Effect or (b) action, event or occurrence that would have required the consent of Parent pursuant to Section 4.2(b) had such
action, event or occurrence taken place after the execution and delivery of this Agreement.

2.9 Absence of Undisclosed Liabilities. As of the date hereof, the Company has no liability, indebtedness, obligation or expense of any kind,
whether accrued, absolute, contingent, matured or unmatured (whether or not required to be reflected in the financial statements in accordance with GAAP)
(each a “Liability”), individually or in the aggregate, of a type required to be recorded or reflected on a balance sheet or disclosed in the footnotes thereto
under GAAP except for: (a) Liabilities disclosed, reflected or reserved against in the Company Unaudited Interim Balance Sheet; (b) Liabilities that have
been incurred by the Company since
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the date of the Company Unaudited Interim Balance Sheet in the Ordinary Course of Business; (c) executory Liabilities for performance of obligations of
the  Company  under  Company  Material  Contracts,  excluding  any  Liability  arising  out  of  or  in  connection  with  the  breach  of  such  Company  Material
Contracts;  (d)  Liabilities  incurred  in  connection  with  the  Contemplated  Transactions;  (e)  Liabilities  which  would  not,  individually  or  in  the  aggregate,
reasonably be expected to be material to the Company; and (f) Liabilities described in Section 2.9(f) of the Company Disclosure Schedule.

2.10 Title  to  Assets.  The  Company  owns,  and  has  good  and  valid  title  to,  or,  in  the  case  of  leased  properties  and  assets,  valid  leasehold
interests  in,  all  tangible  properties  or  tangible  assets  and  equipment  used  or  held  for  use  in  its  business  or  operations  or  purported  to  be  owned  by  it,
including:  (a)  all  tangible  assets  reflected on the Company Unaudited Interim Balance Sheet;  and (b)  all  other  tangible  assets  reflected in the books and
records of the Company as being owned by the Company. All of such assets are owned or, in the case of leased assets, leased by the Company free and clear
of any Encumbrances, other than Permitted Encumbrances.

2.11 Real Property; Leasehold. The Company does not own and has never owned any real property. The Company has made available to
Parent (a) an accurate and complete list of all real properties with respect to which the Company directly or indirectly holds a valid leasehold interest as well
as any other real estate that is in the possession of or leased by the Company, and (b) copies of all leases under which any such real property is possessed
(the “Company  Real  Estate  Leases”),  each  of  which  is  in  full  force  and  effect,  with  no  existing  material  default  thereunder.  The  Company’s  use  and
operation of each such leased property conforms to all  applicable Laws in all  material  respects,  and the Company has exclusive possession of each such
leased property and has not granted any occupancy rights to tenants or licensees with respect to such leased property. In addition, each such leased property
is free and clear of all Encumbrances other than Permitted Encumbrances.

2.12 Intellectual Property.

(a) Section 2.12(a)  of  the  Company  Disclosure  Schedule  identifies  (i)  the  name  of  the  applicant/registrant,  (ii)  the  jurisdiction  of
application/registration, (iii) the application or registration number and (iv) any other co-owners, for each item of material Registered IP owned in whole or
in part  by the Company. To the Knowledge of the Company, each of the patents and patent  applications included in the material  Registered IP properly
identifies by name each and every inventor of the inventions claimed therein as determined in accordance with applicable Laws of the United States. As of
the  date  of  this  Agreement,  no  interference,  opposition,  reissue,  reexamination  or  other  proceeding  of  any  nature  (other  than  initial  examination
proceedings)  is  pending  or,  to  the  Knowledge  of  the  Company,  threatened  in  writing,  in  which  the  scope,  validity,  enforceability  or  ownership  of  any
Registered IP listed on Section 2.12(a) of the Company Disclosure Schedule is being or has been contested or challenged.

(b) The Company owns all right, title and interest in and to all material Company IP (other than as disclosed on Section 2.12(a) of the
Company  Disclosure  Schedule),  free  and  clear  of  all  Encumbrances  other  than  Permitted  Encumbrances.  To  the  Knowledge  of  the  Company,  each
Company Associate involved in the creation or development of any material Company IP, pursuant to such Company Associate’s activities on behalf of the
Company, has
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signed  a  written  agreement  containing  an  assignment  of  such  Company  Associate’s  rights  in  such  Company  IP  to  the  Company  and  confidentiality
provisions protecting the Company IP.

(c)  To  the  Knowledge  of  the  Company,  no  funding,  facilities  or  personnel  of  any  Governmental  Body  or  any  university,  college,
research  institute  or  other  educational  or  academic  institution  has  been  used,  in  whole  or  in  part,  to  create  any  technical  data,  computer  software,  or
Company IP, except any such funding or use of facilities or personnel that does not result in such Governmental Body or institution obtaining ownership
rights  to  such  Company  IP  or  the  right  to  receive  royalties  for  the  practice  of  such  Company  IP,  except  for  such  ownership  rights  or  rights  to  receive
royalties for the practice of such Company IP as disclosed on Section 2.12(c) of the Company Disclosure Schedule.

(d) Section 2.12(d)  of  the  Company  Disclosure  Schedule  sets  forth  each  license  agreement  pursuant  to  which  the  Company  (i)  is
granted a license under any material Intellectual Property Right owned by any third party that is used by the Company in its business as currently conducted
(each a “Company In-bound License”) or (ii)  grants  to any third party a license under any material  Company IP or material  Intellectual  Property Right
licensed to the Company under a Company In-bound License (each a “Company Out-bound License”) (provided, that, Company In-bound Licenses shall
not  include  material  transfer  agreements,  clinical  trial  agreements,  services  agreements, non-disclosure agreements,  commercially  available
Software-as-a-Service offerings, off-the-shelf software  licenses  or  generally  available  patent  license  agreements  entered  into  in  the  Ordinary  Course  of
Business; and Company Out-bound Licenses shall not include material transfer agreements, clinical trial agreements, services agreements, non-disclosure
agreements, or non-exclusive outbound licenses entered into in the Ordinary Course of Business).

(e) To the Knowledge of the Company: (i) the operation of the businesses of the Company as currently conducted does not infringe any
valid  and enforceable  Registered IP or  misappropriate  or  otherwise  violate  any other  Intellectual  Property  Right  owned by any other  Person;  and (ii)  no
other  Person  is  infringing,  misappropriating  or  otherwise  violating  any  Company  IP  or  any  Intellectual  Property  Rights  exclusively  licensed  to  the
Company. As of the date of this Agreement, no Legal Proceeding is pending (or, to the Knowledge of the Company, is threatened in writing) (A) against the
Company alleging that the operation of the businesses of the Company infringes or constitutes the misappropriation or other violation of any Intellectual
Property  Rights  of  another  Person  or  (B)  by  the  Company  alleging  that  another  Person  has  infringed,  misappropriated  or  otherwise  violated  any  of  the
Company IP or any Intellectual Property Rights exclusively licensed to the Company. Since May 3, 2017, the Company has not received any written notice
or other written communication alleging that the operation of the business of the Company infringes or constitutes the misappropriation or other violation of
any Intellectual Property Right of another Person.

(f) None of the Company IP or, to the Knowledge of the Company, any material Intellectual Property Rights exclusively licensed to the
Company  is  subject  to  any  pending  or  outstanding  injunction,  directive,  order,  judgment  or  other  disposition  of  dispute  that  adversely  and  materially
restricts the use, transfer, registration or licensing by the Company of any such Company IP or material Intellectual Property Rights exclusively licensed to
the Company.
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(g) To the Knowledge of the Company, the Company, and the operation of the Company’s business are in substantial compliance with
all Laws pertaining to data privacy and data security of any personally identifiable information and sensitive business information (collectively, “Sensitive
Data”), except to the extent that such noncompliance has not and would not reasonably be expected to have a Company Material Adverse Effect. To the
Knowledge of the Company, since May 3, 2017, there have been (i) no material losses or thefts of data or security breaches relating to Sensitive Data used
in the business of the Company, (ii) no violations of any security policy of the Company regarding any such Sensitive Data, (iii) no unauthorized access or
unauthorized use of any Sensitive Data used in the business of the Company and (iv) no unintended or improper disclosure of any personally identifiable
information in the possession, custody or control of the Company, or a contractor or agent acting on behalf of the Company, in each case of (i) through (iv),
except as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect.

2.13 Agreements, Contracts and Commitments.

(a) Section 2.13(a)  of  the  Company  Disclosure  Schedule  lists  the  following  Company  Contracts  in  effect  as  of  the  date  of  this
Agreement other than any Company Benefit Plans (each, a “Company Material Contract” and collectively, the “Company Material Contracts”):

(i) each Company Contract relating to any agreement of indemnification or guaranty not entered into in the Ordinary Course of
Business;

(ii) each Company Contract containing (A) any covenant limiting the freedom of the Company, or the Surviving Corporation to
engage  in  any  line  of  business  or  compete  with  any  Person,  (B)  any  most-favored  pricing  arrangement,  (C)  any  exclusivity  provision,  or  (D)  any
non-solicitation provision;

(iii) each Company Contract relating to capital expenditures and requiring payments after the date of this Agreement in excess
of $50,000 pursuant to its express terms and not cancelable without penalty;

(iv) each Company Contract relating to the disposition or acquisition of material assets or any ownership interest in any Entity;

(v)  each  Company  Contract  relating  to  any  mortgages,  indentures,  loans,  notes  or  credit  agreements,  security  agreements  or
other agreements or instruments relating to the borrowing of money or extension of credit or creating any material Encumbrances with respect to any assets
of the Company or any loans or debt obligations with officers or directors of the Company;

(vi)  each Company Contract  requiring  payment  by or  to  the  Company after  the  date  of  this  Agreement  in  excess  of  $50,000
pursuant to its express terms relating to: (A) any distribution agreement (identifying any that contain exclusivity provisions); (B) any agreement involving
provision  of  services  or  products  with  respect  to  any pre-clinical or  clinical  development  activities  of  the  Company;  (C)  any  dealer,  distributor,  joint
marketing, alliance, joint venture, cooperation, development or other agreement currently in force under
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which the Company has continuing obligations to develop or market any product, technology or service, or any agreement pursuant to which the Company
has continuing obligations to develop any Intellectual Property Rights that will not be owned, in whole or in part, by the Company; or (D) any Contract to
license any third party to manufacture or produce any product, service or technology of the Company or any Contract to sell, distribute or commercialize
any products or service of the Company, in each case, except for Company Contracts entered into in the Ordinary Course of Business;

(vii)  each  Company  Contract  with  any  Person,  including  any  financial  advisor,  broker,  finder,  investment  banker  or  other
Person, providing advisory services to the Company in connection with the Contemplated Transactions;

(viii) each Company Real Estate Lease;

(ix) each Company Contract with any Governmental Body;

(x) each Company Out-bound License and Company In-bound License;

(xi)  each  Company Contract  containing  any  royalty,  dividend  or  similar  arrangement  based  on  the  revenues  or  profits  of  the
Company; or

(xii) any other Company Contract that is not terminable at will (with no penalty or payment) by the Company, as applicable, and
(A) which involves payment or receipt by the Company after the date of this Agreement under any such agreement, contract or commitment of more than
$50,000 in the aggregate,  or obligations after  the date of this Agreement in excess of $50,000 in the aggregate,  or (B) that is  material  to the business or
operations of the Company, taken as a whole.

(b) The Company has delivered or made available to Parent accurate and complete copies of all Company Material Contracts, including
all amendments thereto. Except as set forth in Section 2.13(b) of the Company Disclosure Schedule, there are no Company Material Contracts that are not in
written  form.  The  Company  has  not,  nor  to  the  Company’s  Knowledge,  as  of  the  date  of  this  Agreement  has  any  other  party  to  a  Company  Material
Contract, breached, violated or defaulted under, or received notice that it breached, violated or defaulted under, any of the terms or conditions of or Laws
applicable to any Company Material Contract in such manner as would permit any other party to cancel or terminate any such Company Material Contract,
or would permit any other party to seek damages or pursue other legal remedies which would reasonably be expected to be material to the Company or its
business. As to the Company, as of the date of this Agreement, each Company Material Contract is valid, binding, enforceable and in full force and effect,
subject to the Enforceability Exceptions. As of the date of this Agreement, no Person is renegotiating, or has a right pursuant to the terms of any Company
Material  Contract  to  change,  any material  amount  paid or  payable  to  the Company under  any Company Material  Contract  or  any other  material  term or
provision of any Company Material Contract.
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2.14 Compliance; Permits; Restrictions.

(a) The Company, since May 3, 2017 has been, in compliance in all material respects with all applicable Laws, including the Federal
Food, Drug, and Cosmetic Act (“FDCA”), the Food and Drug Administration (“FDA”) regulations adopted thereunder, the Public Health Service Act and
any other similar Law administered or promulgated by the FDA or other comparable Governmental  Body responsible for regulation of the development,
clinical  testing,  manufacturing,  sale,  marketing,  distribution  and  importation  or  exportation  of  drug  and  biopharmaceutical  products  (each,  a  “Drug
Regulatory  Agency”),  except  for  any  noncompliance,  either  individually  or  in  the  aggregate,  which  would  not  be  material  to  the  Company.  No
investigation, claim, suit, proceeding, audit or other action by any Governmental Body is pending or, to the Knowledge of the Company, threatened against
the Company. There is no agreement, judgment, injunction, order or decree binding upon the Company which (i) has or would reasonably be expected to
have the effect of prohibiting or materially impairing any business practice of the Company, any acquisition of material property by the Company or the
conduct of business by the Company as currently conducted, (ii) is reasonably likely to have an adverse effect on the Company’s ability to comply with or
perform any covenant or obligation under this Agreement, or (iii) is reasonably likely to have the effect of preventing, delaying, making illegal or otherwise
interfering with the Contemplated Transactions.

(b) The Company holds all required Governmental Authorizations which are material to the operation of the business of the Company
as currently  conducted (the “Company Permits”).  The Company holds  all  rights,  title,  and interest  in  and to  all  Company Permits  free  and clear  of  any
encumbrance. Section 2.14(b) of the Company Disclosure Schedule identifies each Company Permit, if any. The Company is in material compliance with
the  terms  of  the  Company  Permits.  No  Legal  Proceeding  is  pending  or,  to  the  Knowledge  of  the  Company,  threatened,  which  seeks  to  revoke,  limit,
suspend, or materially modify any Company Permit. The rights and benefits of each Company Permit will be available to the Surviving Corporation or its
Subsidiaries,  as applicable,  immediately after the Effective Time on terms substantially identical  to those enjoyed by the Company as of the date of this
Agreement and immediately prior to the Effective Time.

(c)  Neither  the  Company  nor  any  of  its  owners,  officers,  directors,  or  employees,  nor  to  the  Company’s  Knowledge  any  of  its
consultants,  agents,  or  representatives  acting  on behalf  of  the  Company is  currently  debarred  or  suspended from doing business  with  any Governmental
Body, or received any written notice of debarment or suspension, or otherwise ineligible to do business with any Governmental Body. To the Company’s
Knowledge,  there are no circumstances that  would be reasonably expected to warrant  the institution of debarment  or  suspension proceedings against  the
Company or any of its owners, officers, directors, employees, consultants, agents, or representatives.

(d) There are no proceedings pending or, to the Knowledge of the Company, threatened with respect to an alleged material violation by
the Company of the FDCA, FDA regulations adopted thereunder, the Public Health Service Act or any other similar Law administered or promulgated by
any Drug Regulatory Agency.
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(e) To the Knowledge of the Company, all clinical, pre-clinical and other studies and tests conducted by or on behalf of, or sponsored
by, the Company, or in which the Company or their respective current products or product candidates have participated, were and, if still pending, are being
conducted in all material respects in accordance with standard medical and scientific research procedures and in compliance in all material respects with the
applicable  regulations  of  any  applicable  Drug  Regulatory  Agency  and  other  applicable  Law,  including  21  C.F.R.  Parts  50,  54,  56,  58  and  312.  No
preclinical  or  clinical  trial  conducted by or on behalf  of the Company has been terminated or suspended,  or been subject  to any stock recovery,  prior  to
completion for safety or non-compliance reasons. Since May 3, 2017, the Company has not received any notices, correspondence, or other communications
from any Drug Regulatory  Agency requiring,  or  to  the  Knowledge of  the  Company threatening  to  initiate,  the  termination  or  suspension of  any clinical
studies conducted by or on behalf of, or sponsored by, the Company in which the Company or their respective current products or product candidates have
participated.

(f)  The  Company  is  not  the  subject  of  any  pending  or,  to  the  Knowledge  of  the  Company,  threatened  investigation  in  respect  of  its
business or products by the FDA pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy set forth in 56
Fed. Reg. 46191 (September 10, 1991) and any amendments thereto. To the Knowledge of the Company, the Company has not committed any acts, made
any statement, or failed to make any statement, in each case in respect of its business or products that would violate the FDA’s “Fraud, Untrue Statements of
Material  Facts,  Bribery,  and Illegal  Gratuities”  Final  Policy,  and any amendments  thereto.  The Company or  any of  its  respective  officers,  employees  or
agents have not been convicted of any crime or engaged in any conduct that could result in a debarment or exclusion (i) under 21 U.S.C. Section 335a or
(ii)  any similar  applicable  Law. No debarment  or  exclusionary  claims,  actions,  proceedings  or  investigations  in  respect  of  their  business  or  products  are
pending or, to the Knowledge of the Company, threatened against the Company, or any of their respective officers, employees or agents.

(g)  The  Company  has  complied  in  all  material  respects  with  all  applicable  Laws  relating  to  patient,  medical  or  individual  health
information,  including  the  Health  Insurance  Portability  and Accountability  Act  of  1996 and its  implementing  regulations  promulgated  thereunder,  all  as
amended from time to time (collectively “HIPAA”),  including the standards for  the privacy of Individually Identifiable  Health Information at  45 C.F.R.
Parts  160 and 164,  Subparts  A and E, the standards for the protection of Electronic Protected Health Information set  forth at  45 C.F.R. Part  160 and 45
C.F.R. Part 164, Subpart A and Subpart C, the standards for transactions and code sets used in electronic transactions at 45 C.F.R. Part 160, Subpart A and
Part 162, and the standards for Breach Notification for Unsecured Protected Health Information at 45 C.F.R. Part 164, Subpart D, all as amended from time
to  time.  To  the  extent,  the  Company  has  entered  into,  where  required,  Business  Associate  (as  defined  in  HIPAA)  agreements  (“Business  Associate
Agreements”) the Company have complied in all material respects with the terms of such agreements. The Company has not received written notice from
the Office for Civil Rights for the U.S. Department of Health and Human Services or any other Governmental Body of any allegation regarding its failure to
comply with HIPAA or any other state law or regulation applicable to the protection of individually identifiable health information or personally identifiable
information. No successful “Security Incident,” “Breach of Unsecured Protected Health Information” or breach of personally identifiable information under
applicable state or federal laws have occurred with respect to information maintained or transmitted to the
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Company,  to  the  Knowledge  of  the  Company,  an  agent  or  third  party  subject  to  a  Business  Associate  Agreement  with  the  Company.  The  Company  is
currently submitting, receiving and handling or is capable of submitting receiving and handling transactions in accordance with the Standard Transaction
Rule. All capitalized terms in this Section 2.14(g) not otherwise defined in this Agreement shall have the meanings set forth under HIPAA.

2.15 Legal Proceedings; Orders.

(a)  As  of  the  date  of  this  Agreement,  there  is  no  pending  Legal  Proceeding  and,  to  the  Knowledge  of  the  Company,  no  Person  has
threatened in writing to commence any Legal Proceeding: (i) that involves (A) the Company, (B) any Company Associate (in his or her capacity as such) or
(C) any of the material assets owned or used by the Company; or (ii) that challenges, or that may have the effect of preventing, delaying, making illegal or
otherwise interfering with, the Contemplated Transactions.

(b)  Except  as  set  forth  in Section 2.15(b) of  the  Company  Disclosure  Schedule,  since  May  3,  2017,  no  Legal  Proceeding  has  been
pending against the Company that resulted in material liability to the Company.

(c) There is no order, writ, injunction, judgment or decree to which the Company, or any of the material assets owned or used by the
Company,  is  subject.  To  the  Knowledge  of  the  Company,  no  officer  of  the  Company  is  subject  to  any  order,  writ,  injunction,  judgment  or  decree  that
prohibits such officer or employee from engaging in or continuing any conduct, activity or practice relating to the business of the Company to any material
assets owned or used by the Company.

2.16 Tax Matters.

(a)  The  Company  has  timely  filed  all  income  Tax  Returns  and  other  material  Tax  Returns  that  they  were  required  to  file  under
applicable Law. All such Tax Returns are correct and complete in all material respects and have been prepared in compliance with all applicable Law. No
written  claim  has  ever  been  made  by  any  Governmental  Body  in  any  jurisdiction  where  the  Company  does  not  file  a  particular  Tax  Return  or  pay  a
particular Tax that the Company is required to file such Tax Return or pay such Tax in that jurisdiction.

(b) All income and other material Taxes due and owing by the Company on or before the date hereof (whether or not shown on any Tax
Return) have been fully paid. The unpaid Taxes of the Company did not, as of the date of the Company Unaudited Interim Balance Sheet, materially exceed
the reserve for Tax liability (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax items) set forth on the
face of the Company Unaudited Interim Balance Sheet. Since the date of the Company Unaudited Interim Balance Sheet, the Company has not incurred any
material Liability for Taxes outside the Ordinary Course of Business.

(c) All Taxes that the Company is or was required by Law to withhold or collect have been duly and timely withheld or collected in all
material respects on behalf of its respective employees, independent contractors, stockholders, lenders, customers or other third
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parties and, have been timely paid to the proper Governmental Body or other Person or properly set aside in accounts for this purpose.

(d) There are no Encumbrances for material Taxes (other than Taxes not yet due and payable) upon any of the assets of the Company.

(e) No deficiencies for income or other material Taxes with respect to the Company have been claimed, proposed or assessed by any
Governmental Body in writing. There are no pending or ongoing, and to the Knowledge of the Company, threatened audits, assessments or other actions for
or relating to any liability in respect of a material amount of Taxes of the Company. Neither the Company nor any of its predecessors has waived any statute
of  limitations  in  respect  of  any  income  or  other  material  Taxes  or  agreed  to  any  extension  of  time  with  respect  to  any  income  or  other  material  Tax
assessment or deficiency.

(f) The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(g)  The  Company  is  not  a  party  to  any  Tax  allocation  agreement,  Tax  sharing  agreement,  Tax  indemnity  agreement,  or  similar
agreement or arrangement, other than customary commercial contracts entered into in the Ordinary Course of Business the principal subject matter of which
is not Taxes.

(h)  The  Company  will  not  be  required  to  include  any  material  item  of  income  in,  or  exclude  any  material  item  of  deduction  from,
taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for Tax purposes
made on or prior to the Closing Date; (ii) use of an improper method of accounting for a Tax period ending on or prior to the Closing Date; (iii) “closing
agreement”  as  described in Section 7121 of  the Code (or  any similar  provision of state,  local  or  foreign Law) executed on or prior  to the Closing Date;
(iv) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any similar provision of state,
local or foreign Law) entered into on or prior to the Closing Date; (v) installment sale or open transaction disposition made on or prior to the Closing Date;
(vi) prepaid amount received or deferred revenue accrued on or prior to the Closing Date; (vii) application of Section 367(d) of the Code to any transfer of
intangible property on or prior to the Closing Date; (viii) application of Sections 951 or 951A of the Code (or any similar provision of state, local or foreign
Law) to any income received or accrued on or prior to the Closing Date; or (ix) election under Section 108(i) of the Code (or any similar provision of state,
local or foreign Law) made on or prior to the Closing Date. The Company has not made any election under Section 965(h) of the Code.

(i) The Company has not been (i) a member of a consolidated, combined or unitary Tax group (other than such a group the common
parent of which is the Company) or (ii) a party to any joint venture, partnership, or other arrangement that is treated as a partnership for U.S. federal income
Tax purposes. The Company does not have any Liability for any material Taxes of any other Person under Treasury Regulations Section 1.1502-6 (or any
similar provision of state, local, or foreign Law), or as a transferee or successor.
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(j)  The  Company  (i)  is  not  a  “controlled  foreign  corporation”  as  defined  in  Section  957  of  the  Code;  (ii)  is  not  a  “passive  foreign
investment  company”  within  the  meaning  of  Section  1297  of  the  Code;  or  (iii)  has  never  had  a  permanent  establishment  (within  the  meaning  of  an
applicable Tax treaty) or otherwise had an office or fixed place of business in a country other than the country in which it is organized.

(k) The Company has never participated in or been a party to a transaction that, as of the date of this Agreement, constitutes a “listed
transaction” that is required to be reported to the IRS pursuant to Section 6011 of the Code and applicable Treasury Regulations thereunder.

(l)  The  Company  has  not  taken  any  action  or  knows  of  any  fact  that  would  reasonably  be  expected  to  prevent  the  Merger  from
qualifying for the Intended Tax Treatment.

For purposes of this Section 2.16, each reference to the Company shall be deemed to include any Person that was liquidated into, merged with, or is
otherwise a predecessor to, the Company.

2.17 Employee and Labor Matters; Benefit Plans.

(a) Section 2.17(a) of the Company Disclosure Schedule is a list of all material Company Benefit Plans, including, without limitation,
each Company Benefit Plan that provides for retirement, change in control, stay or retention, deferred compensation, incentive compensation, severance or
retiree  medical  or  life  insurance  benefits.  “Company  Benefit  Plan”  means  each  (i)  “employee  benefit  plan”  as  defined  in  Section  3(3)  of  ERISA  and
(ii) other pension, retirement, deferred compensation, excess benefit, profit sharing, bonus, incentive, equity or equity-based, phantom equity, employment
(other than at-will employment  offer  letters  on the  Company’s  standard form and other  than individual  Company Options  or  other  compensatory  equity
award  agreements  made  pursuant  to  the  Company’s  standard  forms,  in  which  case  only  representative  standard  forms  of  such  agreements  shall  be
scheduled), consulting, severance, change-of-control, retention,  health,  life,  disability,  group insurance,  paid-time off,  holiday,  welfare and fringe benefit
plan,  program,  agreement,  contract,  or  arrangement  (whether  written  or  unwritten,  qualified  or  nonqualified,  funded  or  unfunded  and  including  any  that
have been frozen or terminated), in any case, maintained, contributed to, or required to be contributed to, by the Company or Company ERISA Affiliates for
the benefit of any current or former employee, director, officer or independent contractor of the Company or under which the Company has any actual or
contingent liability (including, without limitation, as to the result of it being treated as a single employer under Code Section 414 with any other person).

(b) As applicable with respect to each material Company Benefit Plan, the Company has made available to Parent, true and complete
copies  of  (i)  each  material  Company Benefit  Plan,  including all  amendments  thereto,  and in  the  case  of  an  unwritten  material  Company Benefit  Plan,  a
written description thereof, (ii) all current trust documents, investment management contracts, custodial agreements, administrative services agreements and
insurance and annuity contracts  relating thereto,  (iii)  the current  summary plan description and each summary of  material  modifications  thereto,  (iv)  the
most recently filed annual reports with any Governmental Body
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(e.g., Form 5500 and all schedules thereto), (v) the most recent IRS determination, opinion or advisory letter, (vi) the most recent summary annual reports,
nondiscrimination  testing  reports,  actuarial  reports,  financial  statements  and  trustee  reports,  (vii)  all  records,  notices  and  filings  concerning  IRS  or
Department  of  Labor  or  other  Governmental  Body  audits  or  investigations,  “prohibited  transactions”  within  the  meaning  of  Section  406  of  ERISA  or
Section 4975 of the Code, (viii) all policies and procedures established to comply with the privacy and security rules of HIPAA and (ix) any written reports
constituting a valuation of the Company’s capital stock for purposes of Sections 409A or 422 of the Code, whether prepared internally by the Company or
by an outside, third-party valuation firm.

(c) Each material Company Benefit Plan has been maintained, operated and administered in compliance in all material respects with its
terms and any related documents or agreements and the applicable provisions of ERISA, the Code and all other Laws.

(d) The Company Benefit Plans which are “employee pension benefit plans” within the meaning of Section 3(2) of ERISA and which
are intended to meet the qualification requirements of Section 401(a) of the Code have received determination or opinion letters from the IRS on which they
may currently rely to the effect that such plans are qualified under Section 401(a) of the Code and the related trusts are exempt from federal income Taxes
under  Section  501(a)  of  the  Code,  respectively,  and  to  the  Knowledge  of  the  Company,  nothing  has  occurred  that  would  reasonably  be  expected  to
materially adversely affect the qualification of such Company Benefit Plan or the tax exempt status of the related trust.

(e) Neither the Company, nor any Company ERISA Affiliate maintains, contributes to, is required to contribute to, or has any actual or
contingent liability with respect to, (i) any “employee pension benefit  plan” (within the meaning of Section 3(2) of ERISA) that is subject to Title IV or
Section  302  of  ERISA or  Section  412  of  the  Code,  (ii)  any  “multiemployer  plan”  (within  the  meaning  of  Section  3(37)  of  ERISA),  (iii)  any  “multiple
employer plan” (within the meaning of Section 413 of the Code) or (iv) any “multiple employer welfare arrangement” (within the meaning of Section 3(40)
of ERISA).

(f) There are no pending audits or investigations by any Governmental Body involving any Company Benefit Plan, and no pending or,
to the Knowledge of the Company, threatened claims (except for individual claims for benefits payable in the normal operation of the Company Benefit
Plans),  suits  or  proceedings  involving  any Company Benefit  Plan,  any fiduciary  thereof  or  service  provider  thereto,  in  any case  except  as  would  not  be
reasonably expected to result in material liability to the Company. All contributions and premium payments required to have been made under any of the
Company Benefit Plans or by applicable Law (without regard to any waivers granted under Section 412 of the Code), have been timely made and neither the
Company nor any Company ERISA Affiliate has any liability for any unpaid contributions with respect to any Company Benefit Plan.

(g) Neither the Company, or Company ERISA Affiliates, nor to the Knowledge of the Company, any fiduciary, trustee or administrator
of  any Company Benefit  Plan,  has  engaged in,  or  in  connection with  the  Contemplated Transactions  will  engage in,  any transaction  with  respect  to  any
Company Benefit  Plan which would subject  any such Company Benefit  Plan,  the  Company,  or  Company ERISA Affiliates  or  Parent  to  a  material  Tax,
material
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penalty or material liability for a “prohibited transaction” under Section 406 of ERISA or Section 4975 of the Code.

(h)  No Company Benefit  Plan provides  death,  medical,  dental,  vision,  life  insurance or  other  welfare  benefits  beyond termination  of
service  or  retirement  other  than  coverage  mandated  by  Law  and  neither  the  Company  nor  Company  ERISA  Affiliates  has  made  a  written  or  oral
representation promising the same.

(i) Other than as set forth in Section 2.17(i) of the Company Disclosure Schedule, neither the execution of, nor the performance of the
Contemplated  Transactions  will  either  alone  or  in  connection  with  any  other  event(s)  (i)  result  in  any  payment  becoming  due  to  any  current  or  former
employee, director, officer, or independent contractor of the Company, (ii) increase any amount of compensation or benefits otherwise payable under any
Company  Benefit  Plan,  (iii)  result  in  the  acceleration  of  the  time  of  payment,  funding  or  vesting  of  any  benefits  under  any  Company  Benefit  Plan,
(iv) require any contribution or payment to fund any obligation under any Company Benefit Plan or (v) limit the right to merge, amend or terminate any
Company Benefit Plan.

(j)  Neither  the  execution  of,  nor  the  consummation  of  the  Contemplated  Transactions  (either  alone  or  when  combined  with  the
occurrence  of  any other  event,  including  without  limitation,  a  termination  of  employment)  will  result  in  the  receipt  or  retention  by any person who is  a
“disqualified  individual”  (within  the  meaning  of  Code  Section  280G)  with  respect  to  the  Company  of  any  payment  or  benefit  that  is  or  could  be
characterized as a “parachute payment” (within the meaning of Code Section 280G), determined without regard to the application of Code Section 280G(b)
(5).

(k) The exercise price of each Company Option is not, never has been and can never be less than the fair market value of one share of
Company Common Stock as of the grant date of such Company Option, except in accordance with Section 409A and/or Section 424(a) of the Code.

(l) Each Company Benefit Plan providing for deferred compensation that constitutes a “nonqualified deferred compensation plan” (as
defined  in  Section  409A(d)(1)  of  the  Code  and  the  regulations  promulgated  thereunder)  is,  and  has  been,  established,  administered  and  maintained  in
compliance with the requirements of Section 409A of the Code and the regulations promulgated thereunder in all material respects.

(m) No current or former employee, officer, director or independent contractor of the Company has any “gross up” agreements with the
Company or other assurance of reimbursement by the Company for any Taxes imposed under Code Section 409A or Code Section 4999.

(n) The Company does not have any Company Benefit Plan that is maintained outside of the United States.

(o) The Company is not a party to, bound by, or has a duty to bargain under, any collective bargaining agreement or other Contract with
a labor union, labor organization, or similar Person representing any of its employees, and there is no labor union, labor
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organization,  or similar  Person representing or,  to the Knowledge of the Company, purporting to represent  or seeking to represent  any employees of the
Company, including through the filing of a petition for representation election.

(p) The Company is, and since May 3, 2017 has been, in material compliance with all applicable Laws respecting labor, employment,
employment  practices,  and  terms  and  conditions  of  employment,  including  worker  classification,  discrimination,  harassment  and  retaliation,  equal
employment opportunities, fair employment practices, meal and rest periods, immigration, employee safety and health, wages (including overtime wages),
unemployment and workers’ compensation, leaves of absence, and hours of work. Except as would not be reasonably likely to result in a material liability to
the Company, with respect to employees of the Company, the Company, since May 3, 2017: (i) has withheld and reported all amounts required by Law or
by agreement to be withheld and reported with respect to wages, salaries and other payments, benefits, or compensation to employees, (ii) is not liable for
any arrears of wages (including overtime wages), severance pay or any Taxes or any penalty for failure to comply with any of the foregoing, and (iii) is not
liable for  any payment to any trust  or other  fund governed by or maintained by or on behalf  of  any Governmental  Body, with respect  to unemployment
compensation benefits,  disability,  social  security or  other benefits  or obligations for employees (other than routine payments  to be made in the Ordinary
Course of Business). There are no actions, suits, claims, charges, lawsuits, investigations, audits or administrative matters pending or, to the Knowledge of
the  Company,  threatened  or  reasonably  anticipated  against  the  Company  relating  to  any  employee,  applicant  for  employment,  consultant,  employment
agreement or Company Benefit Plan (other than routine claims for benefits).

(q)  Except  as  would  not  be  reasonably  likely  to  result  in  a  material  liability  to  the  Company,  with  respect  to  each  individual  who
currently  renders  services  to  the  Company,  the  Company  has  accurately  classified  each  such  individual  as  an  employee,  independent  contractor,  or
otherwise  under  all  applicable  Laws  and,  for  each  individual  classified  as  an  employee,  the  Company  has  accurately  classified  him  or  her  as  overtime
eligible or overtime ineligible under all applicable Laws. The Company does not have any material liability with respect to any misclassification of: (a) any
Person as an independent contractor rather than as an employee, (b) any employee leased from another employer, or (c) any employee currently or formerly
classified as exempt from overtime wages.

(r) There is not and has not been in the past three years, nor is there or has there been in the past three years any threat of, any strike,
slowdown,  work  stoppage,  lockout,  union  election  petition,  demand  for  recognition,  or  any  similar  activity  or  dispute,  or,  to  the  Knowledge  of  the
Company,  any  union  organizing  activity,  against  the  Company.  No  event  has  occurred,  and  no  condition  or  circumstance  exists,  that  might  directly  or
indirectly be likely to give rise to or provide a basis for the commencement of any such strike, slowdown, work stoppage, lockout, union election petition,
demand for recognition, any similar activity or dispute, or, to the Knowledge of the Company, any union organizing activity.

(s) There is no contract, agreement, plan or arrangement to which the Company or any Company Affiliate is a party or by which it is
bound to compensate any of its employees for excise taxes paid pursuant to Section 4999 of the Code.
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2.18 Environmental  Matters. The  Company  is  and  since  May  3,  2017  has  complied  with  all  applicable  Environmental  Laws,  which
compliance includes the possession by the Company of all permits and other Governmental Authorizations required under applicable Environmental Laws
and compliance with the terms and conditions thereof, except for any failure to be in such compliance that, either individually or in the aggregate, would not
reasonably be expected to be material to the Company or its business. The Company has not received since May 3, 2017 (or prior to that time, which is
pending and unresolved),  any written notice or other communication (in writing or otherwise),  whether from a Governmental  Body or other Person, that
alleges that the Company is not in compliance with or has liability pursuant to any Environmental Law and, to the Knowledge of the Company, there are no
circumstances that would reasonably be expected to prevent or interfere with the Company’s compliance in any material respects with any Environmental
Law, except where such failure to comply would not reasonably be expected to be material to the Company or its business. No current or (during the time a
prior property was leased or controlled by the Company or any of its Subsidiaries) prior property leased or controlled by the Company has had a release of
or exposure to Hazardous Materials in material violation of or as would reasonably be expected to result in any material liability of the Company pursuant
to  Environmental  Law.  No  consent,  approval  or  Governmental  Authorization  of  or  registration  or  filing  with  any  Governmental  Body  is  required  by
Environmental Laws in connection with the execution and delivery of this Agreement or the consummation of the Contemplated Transactions. Prior to the
date hereof,  the Company has provided or otherwise made available to Parent true and correct copies of all  material  environmental  reports,  assessments,
studies and audits in the possession or control of the Company with respect to any property leased or controlled by the Company or any business operated
by it.

2.19 Insurance. The Company has delivered or made available to Parent accurate and complete copies of all material insurance policies and
all  material  self-insurance programs and arrangements  relating to the business,  assets,  liabilities  and operations of the Company.  Each of such insurance
policies is in full  force and effect  and the Company is in compliance in all  material  respects with the terms thereof.  Other than customary end of policy
notifications from insurance carriers, since May 3, 2017, the Company has not received any notice or other communication regarding any actual or possible:
(i) cancellation or invalidation of any insurance policy; or (ii) refusal or denial of any coverage, reservation of rights or rejection of any material claim under
any insurance policy.  The Company has provided timely written notice to the appropriate  insurance carrier(s)  of  each Legal  Proceeding that  is  currently
pending against the Company for which the Company has insurance coverage, and no such carrier has issued a denial of coverage or a reservation of rights
with respect to any such Legal Proceeding, or informed the Company of its intent to do so.

2.20 No Financial Advisors. Except as set forth on Section 2.20 of the Company Disclosure Schedule, no broker, finder or investment banker
is  entitled  to  any  brokerage  fee,  finder’s  fee,  opinion  fee,  success  fee,  transaction  fee  or  other  fee  or  commission  in  connection  with  the  Contemplated
Transactions based upon arrangements made by or on behalf of the Company.

2.21 Disclosure. The information supplied by the Company for inclusion in the Registration Statement and Proxy Statement (including any of
the Company Financials) will not, as of the effective date of the Registration Statement and the date of the Proxy Statement or as of
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the date such information is prepared or presented, (i) contain any statement that is inaccurate or misleading with respect to any material facts, or (ii) omit to
state any material fact necessary in order to make such information, in light of the circumstances under which such information will be provided, not false
or misleading.

2.22 Transactions with Affiliates.

(a) Section 2.22(a)  of  the  Company  Disclosure  Schedule  describes  any  material  transactions  or  relationships,  since  May  3,  2017,
between, on one hand, the Company and, on the other hand, any (i) executive officer or director of the Company or, to the Knowledge of the Company, or
any  of  such  executive  officer’s  or  director’s  immediate  family  members,  (ii)  owner  of  more  than  5% of  the  voting  power  of  the  outstanding  Company
Capital Stock or (iii) to the Knowledge of the Company, any “related person” (within the meaning of Item 404 of Regulation S-K under the Securities Act)
of any such officer, director or owner (other than the Company) in the case of each of (i), (ii) or (iii) that is of the type that would be required to be disclosed
under Item 404 of Regulation S-K under the Securities Act.

(b) Section 2.22(b)  of  the  Company  Disclosure  Schedule  lists  each  stockholders  agreement,  voting  agreement,  registration  rights
agreement, co-sale agreement  or  other  similar  Contract  between  the  Company  and  any  holders  of  Company  Capital  Stock,  including  any  such  Contract
granting any Person investor rights, rights of first refusal, rights of first offer, registration rights, director designation rights or similar rights (collectively,
the “Investor Agreements”).

2.23 Anti-Bribery.  The Company or any of their  respective directors,  officers,  employees or,  to the Company’s Knowledge, agents or any
other Person acting on their behalf has not, directly or indirectly, made any bribes, rebates, payoffs, influence payments, kickbacks, illegal payments, illegal
political contributions, or other payments, in the form of cash, gifts, or otherwise, or taken any other action, in violation of the Foreign Corrupt Practices Act
of 1977, the UK Bribery Act of 2010 or any other anti-bribery or anti-corruption Law (collectively, the “Anti-Bribery Laws”). The Company has not been
the subject of any investigation or inquiry by any Governmental Body with respect to potential violations of Anti-Bribery Laws.

2.24 Disclaimer of Other Representations or Warranties. Except as previously set forth in this Section 2 or in any certificate delivered by
the Company to Parent and/or Merger Sub pursuant to this Agreement, the Company makes no representation or warranty, express or implied, at law or in
equity, with respect to it or any of its assets, liabilities or operations, and any such other representations or warranties are hereby expressly disclaimed.

Section 3. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Subject to Section 10.13(h),  except (a)  as set  forth in the disclosure schedule delivered by Parent to the Company (the “Parent Disclosure
Schedule”) or (b) as disclosed in the Parent SEC Documents filed with the SEC prior to the date hereof and publicly available on the SEC’s Electronic Data
Gathering Analysis and Retrieval system (but (i) without giving effect to any amendment thereof filed with, or furnished to the SEC on or after the date
hereof and (ii)
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excluding any disclosures contained under the heading “Risk Factors” and any disclosure of risks included in any “forward-looking statements” disclaimer
or in any other section to the extent they are forward-looking statements or cautionary, predictive or forward-looking in nature), it being understood that any
matter  disclosed  in  the  Parent  SEC  Documents  shall  not  be  deemed  disclosed  for  the  purposes  of Section 3.1 , Section 3.2 , Section 3.3 , Section 3.4 ,
Section 3.5 or Section 3.6 and (y) shall  be deemed to be disclosed in a section of the Parent Disclosure Schedule only to the extent that it  is reasonably
apparent  form  a  reading  of  such  Parent  SEC  Document  that  it  is  applicable  to  such  section  of  the  Parent  Disclosure  Schedule,  Parent  and  Merger  Sub
represent and warrant to the Company as follows:

3.1 Due Organization; No Subsidiaries.

(a) Each of Parent and Merger Sub is a corporation duly incorporated, validly existing and in good standing under the Laws of the State
of  Delaware,  and  has  all  necessary  corporate  power  and  authority:  (i)  to  conduct  its  business  in  the  manner  in  which  its  business  is  currently  being
conducted; (ii) to own or lease and use its property and assets in the manner in which its property and assets are currently owned or leased and used; and
(iii) to perform its obligations under all Contracts by which it is bound, except where the failure to have such power or authority would not reasonably be
expected  to  prevent  or  materially  delay  the  ability  of  Parent  and  Merger  Sub  to  consummate  the  Contemplated  Transactions.  Since  the  date  of  its
incorporation, Merger Sub has not engaged in any activities other than activities incident to its formation or in connection with or as contemplated by this
Agreement.

(b) Parent is duly licensed and qualified to do business, and is in good standing (to the extent applicable in such jurisdiction), under the
Laws  of  all  jurisdictions  where  the  nature  of  its  business  requires  such  licensing  or  qualification  other  than  in  jurisdictions  where  the  failure  to  be  so
qualified individually or in the aggregate would not be reasonably expected to have a Parent Material Adverse Effect.

(c) Other than Merger Sub, Parent does not have any Subsidiary.

(d) Parent is not and has not otherwise been, directly or indirectly, a party to, member of or participant in any partnership, joint venture
or similar business entity. Parent has not agreed and is not obligated to make, and is not bound by any Contract under which it may become obligated to
make, any future investment in or capital contribution to any other Entity. Parent has not, at any time, been a general partner of, and has not otherwise been
liable for any of the debts or other obligations of, any general partnership, limited partnership or other Entity.

3.2 Organizational Documents. Parent  has  made  available  to  the  Company  accurate  and  complete  copies  of  Parent’s  and  Merger  Sub’s
Organizational  Documents  in  effect  as  of  the  date  of  this  Agreement.  Neither  Parent  nor  Merger  Sub is  in  material  breach  or  violation  of  its  respective
Organizational Documents.

3.3 Authority; Binding Nature of Agreement. Each of Parent and Merger Sub has all necessary corporate power and authority to enter into
and  to  perform  its  obligations  under  this  Agreement  and,  subject,  with  respect  to  Parent,  to  receipt  of  the  Required  Parent  Stockholder  Vote  and,  with
respect to Merger Sub, the adoption of this Agreement by Parent in its
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capacity as sole stockholder of Merger Sub, to perform its obligations hereunder and to consummate the Contemplated Transactions. The Parent Board (at
meetings  duly  called  and  held)  has:  (a)  determined  that  the  Contemplated  Transactions  are  fair  to,  advisable  and  in  the  best  interests  of  Parent  and  its
stockholders; (b) authorized, approved and declared advisable this Agreement and the Contemplated Transactions, including the issuance of shares of Parent
Common Stock to the stockholders of the Company pursuant to the terms of this Agreement and the treatment of the Company Options pursuant to this
Agreement; and (c) determined to recommend, upon the terms and subject to the conditions set forth in this Agreement, that the stockholders of Parent vote
to  approve  this  Agreement  and  the  Contemplated  Transactions,  including  the  issuance  of  shares  of  Parent  Common  Stock  to  the  stockholders  of  the
Company  pursuant  to  the  terms  of  this  Agreement.  The  Merger  Sub  Board  (by  unanimous  written  consent)  has:  (x)  determined  that  the  Contemplated
Transactions are fair to, advisable, and in the best interests of Merger Sub and its sole stockholder; (y) deemed advisable and approved this Agreement and
the  Contemplated  Transactions;  and  (z)  determined  to  recommend,  upon  the  terms  and  subject  to  the  conditions  set  forth  in  this  Agreement,  that  the
stockholder of Merger Sub vote to adopt this Agreement and thereby approve the Contemplated Transactions. This Agreement has been duly executed and
delivered by Parent and Merger Sub and, assuming the due authorization, execution and delivery by the Company, constitutes the legal, valid and binding
obligation  of  Parent  and  Merger  Sub,  enforceable  against  each  of  Parent  and  Merger  Sub  in  accordance  with  its  terms,  subject  to  the  Enforceability
Exceptions.  Prior  to  the  execution  of  the  Company  Stockholder  Support  Agreements,  the  Parent  Board  approved  the  Parent  Stockholder  Support
Agreements and the transactions contemplated thereby.

3.4 Vote Required. The affirmative vote (i) of the holders of a majority of the outstanding shares of Parent Common Stock is the only vote of
the holders of any class or series of Parent’s capital stock necessary to approve the proposal in Section 5.3(a)(i) and (ii) of a majority of the votes cast is the
only vote of the holders of any class or series of Parent’s capital stock necessary to approve the proposals in Section 5.3(a)(ii) and Section 5.3(a)(iii) (the
“Required Parent Stockholder Vote”).

3.5 Non-Contravention; Consents .  Subject  to  obtaining the  Required Parent  Stockholder  Vote  and the  filing of  the  Certificate  of  Merger
required by the DGCL, neither  (x) the execution,  delivery or performance of this Agreement by Parent or Merger Sub, nor (y) the consummation of the
Contemplated Transactions, will directly or indirectly (with or without notice or lapse of time):

(a) contravene, conflict with or result in a violation of any of the provisions of the Organizational Documents of Parent or Merger Sub;

(b)  contravene,  conflict  with  or  result  in  a  violation  of,  or  give  any  Governmental  Body  the  right  to  challenge  the  Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Law or any order, writ, injunction, judgment or decree to which Parent or Merger
Sub, or any of the assets owned or used by Parent  or Merger Sub, is  subject,  except  as would not reasonably be expected to be material  to Parent or its
business;

(c) contravene, conflict with or result in a violation of any of the terms or requirements of, or give any Governmental Body the right to
revoke, withdraw, suspend, cancel,
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terminate  or  modify,  any Governmental  Authorization that  is  held by Parent,  except  as  would not  reasonably be expected to  be material  to  Parent  or  its
business;

(d)  contravene,  conflict  with  or  result  in  a  violation  or  breach  of,  or  result  in  a  default  under,  any  provision  of  any  Parent  Material
Contract, or give any Person the right to: (i) declare a default or exercise any remedy under any Parent Material Contract; (ii) any material payment, rebate,
chargeback, penalty or change in delivery schedule under any Parent Material Contract; (iii) accelerate the maturity or performance of any Parent Material
Contract; or (iv) cancel, terminate or modify any term of any Parent Material Contract, except in the case of any non-material breach, default, penalty or
modification; or

(e)  result  in  the  imposition  or  creation  of  any  Encumbrance  upon  or  with  respect  to  any  asset  owned  or  used  by  Parent  (except  for
Permitted Encumbrances).

Except for (i) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DGCL, and (ii) such consents,
waivers,  approvals,  orders,  authorizations,  registrations,  declarations  and  filings  as  may  be  required  under  applicable  federal  and  state  securities  Laws,
Parent is not and will not be required to make any filing with or give any notice to, or to obtain any Consent from, any Governmental Body in connection
with  (x)  the  execution,  delivery  or  performance  of  this  Agreement,  the  Parent  Stockholder  Support  Agreements  and the  Parent Lock-Up Agreements or
(y) the consummation of the Contemplated Transactions, which if individually or in the aggregate were not given or obtained, would reasonably be expected
to prevent or materially delay the ability of Parent and Merger Sub to consummate the Contemplated Transactions. The Parent Board and the Merger Sub
Board  have  taken  and  will  take  all  actions  necessary  to  ensure  that  the  restrictions  applicable  to  business  combinations  contained  in  Section  203  of  the
DGCL are, and will be, inapplicable to the execution, delivery and performance of this Agreement, the Parent Stockholder Support Agreements and to the
consummation of the Contemplated Transactions. No other state takeover statute or similar Law applies or purports to apply to the Merger, this Agreement,
the Parent Stockholder Support Agreements or any of the Contemplated Transactions.

3.6 Capitalization.

(a) The authorized capital stock of Parent as of the date of this Agreement consists of (i) 200,000,000 shares of Parent Common Stock,
par value $0.001 per  share,  of  which 23,899,261 shares have been issued and are outstanding as of  the close of  business on the Reference Date and (ii)
10,000,000 shares of preferred stock of Parent, par value $0.001 per share, of which no shares have been issued and are outstanding as of the date of this
Agreement. Parent does not hold any shares of its capital stock in its treasury. Section 3.6(a) of the Parent Disclosure Schedule lists, as of the Reference
Date, (A) each holder of issued and outstanding Parent Warrants, (B) the number and type of shares subject to each Parent Warrant, (C) the exercise price of
each Parent Warrant and (D) the termination date of each Parent Warrant.

(b)  All  of  the  outstanding  shares  of  Parent  Common  Stock  have  been  duly  authorized  and  validly  issued,  and  are  fully  paid  and
nonassessable.  None  of  the  outstanding  shares  of  Parent  Common  Stock  is  entitled  or  subject  to  any  preemptive  right,  right  of  participation,  right  of
maintenance or any similar right and none of the outstanding shares of Parent Common
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Stock  is  subject  to  any  right  of  first  refusal  in  favor  of  Parent.  Except  as  contemplated  herein,  there  is  no  Parent  Contract  relating  to  the  voting  or
registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing of (or granting any option or similar right with respect
to), any shares of Parent Common Stock. Parent is not under any obligation, nor is it bound by any Contract pursuant to which it may become obligated, to
repurchase, redeem or otherwise acquire any outstanding shares of Parent Common Stock or other securities.

(c) Except for the Parent Stock Plans, Parent does not have any stock option plan or any other plan, program, agreement or arrangement
providing for any equity-based compensation for any Person. As of the date of this Agreement,  Parent has reserved 6,981,385 shares of Parent Common
Stock  for  issuance  under  the  Parent  Stock  Plans,  of  which  229,377  shares  have  been  issued  and  are  currently  outstanding,  4,216,238  shares  have  been
reserved for issuance upon exercise of Parent Options previously granted and currently outstanding under the Parent Stock Plans, 921,263 shares have been
reserved  for  issuance  upon  the  settlement  of  Parent  RSUs  granted  under  the  Parent  Stock  Plans  that  are  outstanding  as  of  the  date  of  this  Agreement,
191,972 shares have been granted under the ESPP and 1,422,535 shares remain available for future issuance pursuant to the Parent Stock Plans.

(d) Except for the Parent Warrants, the Parent Stock Plans, including the Parent Options and the Parent RSUs, and as otherwise set forth
on Section 3.6(d)  of  the  Parent  Disclosure  Schedule,  there  is  no:  (i)  outstanding  subscription,  option,  call,  warrant  or  right  (whether  or  not  currently
exercisable)  to  acquire  any  shares  of  the  capital  stock  or  other  securities  of  Parent  or  any  of  its  Subsidiaries;  (ii)  outstanding  security,  instrument  or
obligation that is or may become convertible into or exchangeable for any shares of the capital stock or other securities of Parent or any of its Subsidiaries;
or (iii) condition or circumstance that is reasonably likely to give rise to or provide a basis for the assertion of a claim by any Person to the effect that such
Person  is  entitled  to  acquire  or  receive  any  shares  of  capital  stock  or  other  securities  of  Parent  or  any  of  its  Subsidiaries.  There  are  no  outstanding  or
authorized stock appreciation, phantom stock, profit participation or other similar rights with respect to Parent or any of its Subsidiaries.

(e) All outstanding shares of Parent Common Stock, Parent Options, Parent RSUs, Parent Warrants and other securities of Parent have
been  issued  and  granted  in  material  compliance  with  (i)  all  applicable  securities  Laws  and  other  applicable  Law,  and  (ii)  all  requirements  set  forth  in
applicable Contracts.

3.7 SEC Filings; Financial Statements.

(a)  Parent  has  delivered  or  made  available  to  the  Company  accurate  and  complete  copies  of  all  registration  statements,  proxy
statements,  Certifications  (as  defined  below)  and  other  statements,  reports,  schedules,  forms  and  other  documents  filed  by  Parent  with  the  SEC  since
January  1,  2017  (the  “Parent  SEC Documents”),  other  than  such  documents  that  can  be  obtained  on  the  SEC’s  website  at www.sec.gov.  All  material
statements, reports, schedules, forms and other documents required to have been filed by Parent or its officers with the SEC have been so filed on a timely
basis. As of the time it was filed with the SEC (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing),
each of the Parent SEC Documents complied in all material respects with the applicable requirements of the Securities Act or the Exchange Act (as the case
may be) and, as of the time they were filed, none
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of the Parent SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary
in  order  to  make  the  statements  therein,  in  light  of  the  circumstances  under  which  they  were  made,  not  misleading.  The  certifications  and  statements
required  by  (i)  Rule 13a-14 under  the  Exchange  Act  and  (ii)  18  U.S.C.  §1350  (Section  906  of  the  Sarbanes-Oxley  Act)  relating  to  the  Parent  SEC
Documents  (collectively,  the  “Certifications”)  are  accurate  and  complete  and  comply  as  to  form  and  content  with  all  applicable  Laws.  As  used  in  this
Section 3.7,  the  term  “file”  and  variations  thereof  shall  be  broadly  construed  to  include  any  manner  in  which  a  document  or  information  is  furnished,
supplied or otherwise made available to the SEC.

(b)  The  financial  statements  (including  any  related  notes)  contained  or  incorporated  by  reference  in  the  Parent  SEC  Documents:
(i) complied as to form in all material respects with the published rules and regulations of the SEC applicable thereto; (ii) were prepared in accordance with
GAAP (except as may be indicated in the notes to such financial statements or, in the case of unaudited financial statements, except as permitted by Form
10-Q  of  the  SEC,  and  except  that  the  unaudited  financial  statements  may  not  contain  footnotes  and  are  subject  to  normal  and  recurring year-end
adjustments) applied on a consistent basis unless otherwise noted therein throughout the periods indicated; and (iii) fairly present, in all material respects,
the financial  position of  Parent  as  of  the respective  dates  thereof  and the results  of  operations  and cash flows of  Parent  for  the periods covered thereby.
Other  than as  expressly  disclosed in  the Parent  SEC Documents  filed  prior  to  the  date  hereof,  there  has  been no material  change in  Parent’s  accounting
methods or principles that would be required to be disclosed in Parent’s financial statements in accordance with GAAP.

(c) Except as disclosed on Section 3.7(c) Parent Disclosure Schedule, since January 1, 2018 through the date of this Agreement, Parent
has not received any comment letter from the SEC or the staff thereof or any correspondence from officials of Nasdaq or the staff thereof relating to the
delisting or maintenance of listing of the Parent Common Stock on Nasdaq.

(d)  Since  January  1,  2018  through  the  date  of  this  Agreement,  there  have  been  no  formal  internal  investigations  regarding  financial
reporting  or  accounting  policies  and  practices  discussed  with,  reviewed  by  or  initiated  at  the  direction  of  the  Chief  Executive  Officer,  Chief  Financial
Officer or general counsel of Parent, the Parent Board or any committee thereof. Since January 1, 2018, neither Parent nor its independent auditors have
identified  (i)  any significant  deficiency or  material  weakness  in  the  design or  operation of  the  system of  internal  accounting controls  utilized  by Parent,
(ii)  any  fraud,  whether  or  not  material,  that  involves  Parent,  Parent’s  management  or  other  employees  who  have  a  role  in  the  preparation  of  financial
statements or the internal accounting controls utilized by Parent or (iii) any claim or allegation regarding any of the foregoing.

(e) As of the date of this Agreement, Parent is in compliance in all material respects with the applicable current listing and governance
rules and regulations of Nasdaq.

(f) Parent maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange
Act) that is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
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financial statements for external purposes in accordance with GAAP and to provide reasonable assurance (i) that transactions are recorded as necessary to
permit preparation of financial statements in accordance with GAAP, (ii) that receipts and expenditures are made only in accordance with authorizations of
management and the Parent Board and (iii) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of Parent’s assets
that could have a material effect on Parent’s financial statements. Parent has evaluated the effectiveness of Parent’s internal control over financial reporting
as of December 31, 2019, and, to the extent required by applicable Law, presented in any applicable Parent SEC Document that is a report on Form 10-K or
Form 10-Q (or any amendment thereto) its conclusions about the effectiveness of the internal control over financial reporting as of the end of the period
covered by such report or amendment based on such evaluation. Parent has disclosed, based on its most recent evaluation of internal control over financial
reporting, to Parent’s auditors and audit committee (and made available to the Company a summary of the significant aspects of such disclosure) (A) all
significant deficiencies, if any, in the design or operation of internal control over financial reporting that are reasonably likely to adversely affect Parent’s
ability to record, process, summarize and report financial information and (B) any known fraud that involves management or other employees who have a
significant  role  in  Parent’s  internal  control  over  financial  reporting  or  in  managing  clinical  trials.  Parent  has  not  identified,  based  on  its  most  recent
evaluation  of  internal  control  over  financial  reporting,  any  material  weaknesses  in  the  design  or  operation  of  Parent’s  internal  control  over  financial
reporting.

(g) Parent maintains “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) that are
reasonably designed to ensure that information required to be disclosed by Parent in the periodic reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the required time periods, and that all such information is accumulated and communicated to Parent’s
management as appropriate to allow timely decisions regarding required disclosure and to make the Certifications.

3.8 Absence of Changes. Except as set forth on Section 3.8 of the Parent Disclosure Schedule, between the date of the Parent Balance Sheet
and the date of this Agreement, Parent and the Merger Sub have conducted its business only in the Ordinary Course of Business (except for the execution
and  performance  of  this  Agreement  and  the  discussions,  negotiations  and  transactions  related  thereto)  and  there  has  not  been  any  (a)  Parent  Material
Adverse Effect or (b) action, event or occurrence that would have required the consent of the Company pursuant to Section 4.1(b) had such action, event or
occurrence taken place after the execution and delivery of this Agreement.

3.9 Absence of Undisclosed Liabilities. As of the date hereof, Parent does not have any Liability, individually or in the aggregate, of a type
required to be recorded or reflected on a balance sheet or disclosed in the footnotes thereto under GAAP except for: (a) Liabilities disclosed, reflected or
reserved against in the Parent Balance Sheet; (b) Liabilities that have been incurred by Parent since the date of the Parent Balance Sheet in the Ordinary
Course  of  Business;  (c)  Liabilities  for  performance  of  obligations  of  Parent  under  Parent  Contracts;  (d)  Liabilities  incurred  in  connection  with  the
Contemplated  Transactions;  (e)  Liabilities  which  would  not,  individually  or  in  the  aggregate,  reasonably  be  expected  to  be  material  to  Parent;  and
(f) Liabilities described in Section 3.9 of the Parent Disclosure Schedule.
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3.10 Title to Assets. Parent owns, and has good and valid title to, or, in the case of leased properties and assets, valid leasehold interests in, all
tangible  properties  or  tangible  assets  and  equipment  used  or  held  for  use  in  its  business  or  operations  or  purported  to  be  owned by  it,  including:  (a)  all
tangible assets reflected on the Parent Balance Sheet; and (b) all other tangible assets reflected in the books and records of Parent as being owned by Parent.
All of such assets are owned or, in the case of leased assets, leased by Parent free and clear of any Encumbrances, other than Permitted Encumbrances.

3.11 Real  Property;  Leasehold.  Parent  does  not  own  any  real  property.  Parent  has  made  available  to  the  Company  (a)  an  accurate  and
complete list of all real properties with respect to which Parent directly or indirectly holds a valid leasehold interest as well as any other real estate that is in
the possession of or leased by Parent, and (b) copies of all leases under which any such real property is possessed (the “Parent Real Estate Leases”), each
of which is in full force and effect,  with no existing material default  thereunder. Parent’s use and operation of each such leased property conforms to all
applicable  Laws in  all  material  respects,  and  Parent  has  exclusive  possession  of  each  such  leased  property  and  has  not  granted  any  occupancy  rights  to
tenants or licensees with respect to such leased property. In addition, each such leased property is free and clear of all Encumbrances other than Permitted
Encumbrances.

3.12 Intellectual Property.

(a) Section 3.12(a)  of  the  Parent  Disclosure  Schedule  identifies  (i)  the  name  of  the  applicant/registrant,  (ii)  the  jurisdiction  of
application/registration, (iii) the application or registration number and (iv) any other co-owners, for each item of material Registered IP owned in whole or
in part by Parent. To the Knowledge of Parent, each of the patents and patent applications included in the material Registered IP properly identifies by name
each and every inventor of the inventions claimed therein as determined in accordance with applicable Laws of the United States.  As of the date of this
Agreement, no interference, opposition, reissue, reexamination or other proceeding of any nature (other than initial examination proceedings) is pending or,
to the Knowledge of Parent, threatened in writing, in which the scope, validity, enforceability or ownership of any Registered IP listed on Section 3.12(a) of
the Parent Disclosure Schedule is being or has been contested or challenged.

(b)  Parent  owns  all  right,  title  and  interest  in  and  to  all  material  Parent  IP  (other  than  as  disclosed  on Section 3.12(a) of  the  Parent
Disclosure Schedule), free and clear of all Encumbrances other than Permitted Encumbrances. To the Knowledge of Parent, each Parent Associate involved
in the creation or development of any material Parent IP, pursuant to such Parent Associate’s activities on behalf of Parent, has signed a written agreement
containing an assignment of such Parent Associate’s rights in such Parent IP to Parent and confidentiality provisions protecting the Parent IP.

(c)  To  the  Knowledge  of  Parent,  no  funding,  facilities  or  personnel  of  any  Governmental  Body  or  any  university,  college,  research
institute or other educational institution has been used to create Parent IP, except for any such funding or use of facilities or personnel that does not result in
such Governmental Body or institution obtaining ownership rights to such Parent IP or the right to receive royalties for the practice of such Parent IP other
than such
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ownership rights or rights to receive royalties for the practice of such Parent IP as disclosed on Section 3.12(c) of Parent Disclosure Schedule.

(d) Section 3.12(d) of Parent Disclosure Schedule sets forth each license agreement pursuant  to which Parent  (i)  is  granted a license
under  any  material  Intellectual  Property  Right  owned  by  any  third  party  that  is  used  by  Parent  in  its  business  as  currently  conducted  (each  a  “Parent
In-bound License”) or (ii) grants to any third party a license under any material Parent IP or material Intellectual Property Right licensed to Parent under a
Parent In-bound License (each a “Parent Out-bound License”) (provided,  that,  Parent In-bound Licenses shall  not include material  transfer  agreements,
services  agreements,  clinical  trial  agreements, non-disclosure agreements,  commercially  available Software-as-a-Service offerings, off-the-shelf software
licenses or generally available patent license agreements entered into in the Ordinary Course of Business; and Parent Out-bound Licenses shall not include
material transfer agreements, clinical trial agreements, services agreements, non-disclosure agreements, or non-exclusive outbound licenses entered into in
the Ordinary Course of Business).

(e)  To  the  Knowledge  of  Parent,  (i)  the  operation  of  the  business  of  Parent  as  currently  conducted  does  not  infringe  any  valid  and
enforceable Registered IP or misappropriate or otherwise violate any other Intellectual Property Right owned by any other Person; and (ii) no other Person
is infringing, misappropriating or otherwise violating any Parent IP or any Intellectual Property Rights exclusively licensed to Parent. As of the date of this
Agreement, no Legal Proceeding is pending (or, to the Knowledge of Parent, is threatened in writing) (A) against Parent alleging that the operation of the
business  of  Parent  infringes  or  constitutes  the misappropriation  or  other  violation of  any Intellectual  Property  Rights  of  another  Person or  (B) by Parent
alleging that another Person has infringed, misappropriated or otherwise violated any of Parent IP or any Intellectual Property Rights exclusively licensed to
Parent.  Since  January  1,  2017,  Parent  has  not  received  any  written  notice  or  other  written  communication  alleging  that  the  operation  of  the  business  of
Parent infringes or constitutes the misappropriation or other violation of any Intellectual Property Right of another Person.

(f) None of Parent IP or, to the Knowledge of Parent, any material Intellectual Property Rights exclusively licensed to Parent is subject
to any pending or outstanding injunction, directive, order, judgment or other disposition of dispute that adversely and materially restricts the use, transfer,
registration or licensing by Parent of any such Parent IP or material Intellectual Property Rights exclusively licensed to Parent or its Subsidiaries.

(g) To the Knowledge of Parent, Parent, and the operation of Parent’s business are in substantial compliance with all Laws pertaining to
data  privacy and data  security  of  Sensitive  Data,  except  to  the  extent  that  such noncompliance  has  not  and would  not  reasonably  be  expected  to  have  a
Parent  Material  Adverse  Effect.  To  the  Knowledge  of  Parent,  since  January  1,  2017,  there  have  been  (i)  no  material  losses  or  thefts  of  data  or  security
breaches  relating  to  Sensitive  Data  used in  the  business  of  Parent,  (ii)  no  violations  of  any security  policy  of  Parent  regarding  any such Sensitive  Data,
(iii) no unauthorized access or unauthorized use of any Sensitive Data used in the business of Parent and (iv) no unintended or improper disclosure of any
personally  identifiable  information  in  the  possession,  custody  or  control  of  Parent,  or  a  contractor  or  agent  acting  on  behalf  of  Parent,  in  each  case  of
(i) through (iv), except as would not reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect.
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3.13 Agreements, Contracts and Commitments. Section 3.13 of the Parent Disclosure Schedule identifies each Parent Contract that is in
effect as of the date of this Agreement (other than any Parent Benefit Plan) and is:

(a) a material contract as defined in Item 601(b)(10) of Regulation S-K as promulgated under the Securities Act;

(b) each Contract relating to any agreement of indemnification or guaranty not entered into in the Ordinary Course of Business;

(c) each Contract containing (A) any covenant limiting the freedom of Parent to engage in any line of business or compete with any
Person, (B) any most-favored pricing arrangement, (C) any exclusivity provision, or (D) any non-solicitation provision;

(d) each Contract relating to capital expenditures and requiring payments after the date of this Agreement in excess of $50,000 pursuant
to its express terms and not cancelable without penalty;

(e) each Contract relating to the disposition or acquisition of material assets or any ownership interest in any Entity;

(f) each Contract relating to any mortgages, indentures, loans, notes or credit agreements, security agreements or other agreements or
instruments relating to the borrowing of money or extension of credit  or creating any material Encumbrances with respect to any assets of Parent or any
loans or debt obligations with officers or directors of Parent;

(g) each Contract requiring payment by or to Parent after the date of this Agreement in excess of $100,000 pursuant to its express terms
relating  to:  (A)  any  distribution  agreement  (identifying  any  that  contain  exclusivity  provisions);  (B)  any  agreement  involving  provision  of  services  or
products  with  respect  to  any pre-clinical or  clinical  development  activities  of  Parent;  (C)  any  dealer,  distributor,  joint  marketing,  alliance,  joint  venture,
cooperation, development or other agreement currently in force under which Parent has continuing obligations to develop or market any product, technology
or  service,  or  any agreement  pursuant  to  which Parent  has  continuing obligations  to  develop any Intellectual  Property  Rights  that  will  not  be  owned,  in
whole or in part, by Parent; or (D) any Contract to license any third party to manufacture or produce any product, service or technology of Parent or any
Contract  to sell,  distribute or commercialize  any products or service of Parent,  in each case,  except for Contracts entered into in the Ordinary Course of
Business;

(h)  each  Contract  with  any  Person,  including  any  financial  advisor,  broker,  finder,  investment  banker  or  other  Person,  providing
advisory services to Parent in connection with the Contemplated Transactions;

(i) each Parent Real Estate Lease;

(j) each Contract with any Governmental Body;

(k) each Parent Out-bound License and Parent In-bound License;
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(l) each Contract containing any royalty, dividend or similar arrangement based on the revenues or profits of Parent; or

(m) any other Contract that is not terminable at will (with no penalty or payment) by Parent and (A) which involves payment or receipt
by Parent after the date of this Agreement under any such agreement, contract or commitment of more than $100,000 in the aggregate, or obligations after
the date of this Agreement in excess of $100,000 in the aggregate, or (B) that is material to the business or operations of Parent.

Parent  has delivered or  made available  to the Company accurate  and complete  copies  of  all  Contracts  to which Parent  is  a  party  or  by which it  is
bound of the type described in the foregoing clauses (a)-(m) (any such Contract, a “Parent Material Contract”). There are no Parent Material Contracts that
are  not  in  written  form.  Parent  has  not  nor,  to  Parent’s  Knowledge,  as  of  the date  of  this  Agreement,  has  any other  party  to  a  Parent  Material  Contract,
breached, violated or defaulted under, or received notice that it breached, violated or defaulted under, any of the terms or conditions of or Laws applicable
to any Parent Material Contract in such manner as would permit any other party to cancel or terminate any such Parent Material Contract, or would permit
any other party to seek damages or pursue other legal remedies which would reasonably be expected to be material to Parent or its business. As to Parent, as
of  the  date  of  this  Agreement,  each  Parent  Material  Contract  is  valid,  binding,  enforceable  and  in  full  force  and  effect,  subject  to  the  Enforceability
Exceptions. No Person is renegotiating, or has a right pursuant to the terms of any Parent Material Contract to change, any material amount paid or payable
to Parent under any Parent Material Contract or any other material term or provision of any Parent Material Contract.

3.14 Compliance; Permits

(a) Parent is, and since January 1, 2017 has been, in compliance in all material respects with all applicable Laws, including the FDCA,
the FDA regulations adopted thereunder, the Public Health Service Act and any other similar Law administered or promulgated by the FDA or other Drug
Regulatory Agency, except for any noncompliance, either individually or in the aggregate, which would not be material to Parent. No investigation, claim,
suit, proceeding, audit or other action by any Governmental Body is pending or, to the Knowledge of Parent, threatened against Parent or any of Parent’s
officers, directors, managing employees, agents, or representatives, in their capacity as such. There is no agreement, judgment, injunction, order or decree
binding upon Parent which (i) has or would reasonably be expected to have the effect of prohibiting or materially impairing any business practice of Parent,
or  any  of  Parent’s  officers,  directors,  managing  employees,  agents,  or  representatives,  in  their  capacity  as  such,  any  acquisition  of  material  property  by
Parent or the conduct of business by Parent as currently conducted, (ii) is reasonably likely to have an adverse effect on Parent’s ability to comply with or
perform any covenant or obligation under this Agreement, or (iii) is reasonably likely to have the effect of preventing, delaying, making illegal or otherwise
interfering with the Contemplated Transactions.

(b)  Parent  holds  all  required  Governmental  Authorizations  which are  material  to  the  operation of  the  business  of  Parent  as  currently
conducted (the “Parent Permits”). Parent holds all rights, title, and interest in and to all Parent Permits free and clear of any encumbrance. Section 3.14(b)
of the Parent Disclosure Schedule identifies each Parent Permit.
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Parent is in material compliance with the terms of the Parent Permits. No Legal Proceeding is pending or, to the Knowledge of Parent, threatened, which
seeks to revoke, limit, suspend, or materially modify any Parent Permit.

(c) There are no proceedings pending or, to the Knowledge of Parent, threatened with respect to an alleged material violation by Parent
or  any  of  its  officer,  director,  managing  employee,  agent,  or  representative  with  respect  to  the  FDCA,  FDA  regulations  adopted  thereunder,  the  Public
Health Service Act or any other similar Law administered or promulgated by any Drug Regulatory Agency.

(d) All clinical, pre-clinical and other studies and tests conducted by or on behalf of, or sponsored by, Parent, or in which Parent or its
respective current products or product candidates have participated,  were and, if  still  pending, are being conducted in all  material  respects in accordance
with standard medical and scientific research procedures and in compliance in all material respects with the applicable regulations of any applicable Drug
Regulatory Agency and other applicable Law, including 21 C.F.R. Parts 50, 54, 56, 58 and 312. No preclinical or clinical trial conducted by or on behalf of
Parent has been terminated or suspended, or been subject to any stock recovery, prior to completion for safety or non-compliance reasons. Since January 1,
2017, Parent has not received any notices, correspondence, or other communications from any Drug Regulatory Agency requiring, or to the Knowledge of
Parent threatening to initiate, the termination or suspension of any clinical studies conducted by or on behalf of, or sponsored by, Parent or in which Parent
or  its  current  products  or  product  candidates  have  participated.  To  the  Parent’s  Knowledge,  any  third  party  that  is  a  contractor  for  Parent  is  in  material
compliance  with  all  Governmental  Authorizations  from  the  FDA  or  comparable  Governmental  Body  insofar  as  they  pertain  to  the  manufacture,
development, testing, and/or distribution of the products or product candidates of Parent.

(e) Parent has not received any Form FDA-483, notice of adverse finding, FDA warning letters, notice of violation or “untitled letters,”
or  notice  of  FDA action  for  import  detentions  or  refusals  to  allow  entry  into  the  United  States  from  the  FDA or  other  Governmental  Body  alleging  or
asserting noncompliance with any applicable Law or Governmental Authorization. Parent is not subject to any obligation arising under an FDA inspection,
FDA warning  letter,  FDA notice  of  violation  letter  or  other  enforcement  notice,  response  or  commitment  made  to  or  with  the  FDA or  any  comparable
Governmental Body.

(f) Parent is not the subject of any pending or, to the Knowledge of Parent, threatened investigation in respect of its business or products
by  the  FDA  pursuant  to  its  “Fraud,  Untrue  Statements  of  Material  Facts,  Bribery,  and  Illegal  Gratuities”  Final  Policy  set  forth  in  56  Fed.  Reg.  46191
(September 10, 1991) and any amendments thereto. To the Knowledge of Parent, Parent has not committed any acts, made any statement, or has not failed
to  make  any  statement,  in  each  case  in  respect  of  its  business  or  products  that  would  violate  the  FDA’s  “Fraud,  Untrue  Statements  of  Material  Facts,
Bribery, and Illegal Gratuities” Final Policy, and any amendments thereto. Parent or any of its officers, employees or agents has not been convicted of any
crime or  engaged in  any  conduct  that  could  result  in  a  debarment  or  exclusion  (i)  under  21 U.S.C.  Section  335a or  (ii)  any similar  applicable  Law.  No
debarment or exclusionary claims, actions, proceedings or investigations in respect of their business or products are pending or, to the Knowledge of Parent,
threatened against Parent or any of its officers, employees or agents.
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(g)  Parent  has  complied  with  all  Laws relating  to  patient,  medical  or  individual  health  information,  including  HIPAA, including  the
standards for the privacy of Individually Identifiable Health Information at 45 C.F.R. Parts 160 and 164, Subparts A and E, the standards for the protection
of Electronic Protected Health Information set forth at 45 C.F.R. Part 160 and 45 C.F.R. Part 164, Subpart A and Subpart C, the standards for transactions
and  code  sets  used  in  electronic  transactions  at  45  C.F.R.  Part  160,  Subpart  A  and  Part  162,  and  the  standards  for  Breach  Notification  for  Unsecured
Protected  Health  Information  at  45  C.F.R.  Part  164,  Subpart  D,  all  as  amended  from  time  to  time.  Parent  has  entered  into,  where  required,  and  is  in
compliance in all material respects with the terms of all Business Associate Agreements to which Parent is a party or otherwise bound. Parent has created
and maintained written policies and procedures to protect the privacy of all protected health information, provide training to all employees and agents as
required  under  HIPAA,  and  has  implemented  security  procedures,  including  physical,  technical  and  administrative  safeguards,  to  protect  all  personal
information  and  Protected  Health  Information  stored  or  transmitted  in  electronic  form.  Parent  has  not  received  written  notice  from  the  Office  for  Civil
Rights  for  the  U.S.  Department  of  Health  and  Human  Services  or  any  other  Governmental  Body  of  any  allegation  regarding  its  failure  to  comply  with
HIPAA  or  any  other  state  law  or  regulation  applicable  to  the  protection  of  individually  identifiable  health  information  or  personally  identifiable
information. No successful “Security Incident,” “Breach of Unsecured Protected Health Information” or breach of personally identifiable information under
applicable state or federal laws have occurred with respect to information maintained or transmitted to Parent or an agent or third party subject to a Business
Associate Agreement with Parent. Parent is currently submitting, receiving and handling or is capable of submitting receiving and handling transactions in
accordance  with  the  Standard  Transaction  Rule.  All  capitalized  terms  in  this Section 3.14(g)  not  otherwise  defined  in  this  Agreement  shall  have  the
meanings set forth under HIPAA.

3.15 Legal Proceedings; Orders.

(a) As of the date of this Agreement,  there is no material  pending Legal Proceeding and, to the Knowledge of Parent,  no Person has
threatened in writing to commence any Legal Proceeding: (i) that involves (A) Parent, (B) the Merger Sub, (C) any Parent Associate (in his or her capacity
as such) or (D) any of the material assets owned or used by Parent; or (ii) that challenges, or that may have the effect of preventing, delaying, making illegal
or otherwise interfering with, the Contemplated Transactions.

(b)  Except  as  set  forth  in Section 3.15(b) of  the  Parent  Disclosure  Schedule,  since  January  1,  2017,  no  Legal  Proceeding  has  been
pending against Parent that resulted in material liability to Parent.

(c) There is no order, writ,  injunction, judgment or decree to which Parent, or any of the material assets owned or used by Parent, is
subject.  To  the  Knowledge  of  Parent,  no  officer  of  Parent  is  subject  to  any  order,  writ,  injunction,  judgment  or  decree  that  prohibits  such  officer  or
employee from engaging in or  continuing any conduct,  activity  or  practice  relating to the business of  Parent  or  to any material  assets  owned or used by
Parent.
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3.16 Tax Matters.

(a) Parent has timely filed all income Tax Returns and other material Tax Returns that they were required to file under applicable Law.
All such Tax Returns are correct and complete in all material respects and have been prepared in compliance with all applicable Law. No written claim has
ever been made by any Governmental  Body in any jurisdiction where Parent  does not  file  a  particular  Tax Return or  pay a particular  Tax that  Parent  is
required to file such Tax Return or pay such Tax in that jurisdiction.

(b)  All  income  and  other  material  Taxes  due  and  owing  by  Parent  on  or  before  the  date  hereof  (whether  or  not  shown  on  any  Tax
Return)  have  been  fully  paid.  The  unpaid  Taxes  of  Parent  did  not,  as  of  the  Parent  Balance  Sheet  Date,  materially  exceed  the  reserve  for  Tax  liability
(excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax items) set forth on the face of the Parent Balance
Sheet. Since the Parent Balance Sheet Date, Parent has not incurred any material Liability for Taxes outside the Ordinary Course of Business.

(c)  All  Taxes  that  Parent  is  or  was  required  by  Law  to  withhold  or  collect  have  been  duly  and  timely  withheld  or  collected  in  all
material  respects  on  behalf  of  its  respective  employees,  independent  contractors,  stockholders,  lenders,  customers  or  other  third  parties  and,  have  been
timely paid to the proper Governmental Body or other Person or properly set aside in accounts for this purpose.

(d) There are no Encumbrances for material Taxes (other than Taxes not yet due and payable) upon any of the assets of Parent.

(e)  No  deficiencies  for  income  or  other  material  Taxes  with  respect  to  Parent  have  been  claimed,  proposed  or  assessed  by  any
Governmental  Body in writing. There are no pending or ongoing, and to the Knowledge of Parent,  threatened audits,  assessments or other actions for or
relating to any liability in respect of a material amount of Taxes of Parent. Neither Parent nor any of its predecessors has waived any statute of limitations in
respect of any income or other material Taxes or agreed to any extension of time with respect to any income or other material Tax assessment or deficiency.

(f) Parent has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(g) Parent is not a party to any Tax allocation agreement,  Tax sharing agreement,  Tax indemnity agreement,  or similar agreement or
arrangement, other than customary commercial contracts entered into in the Ordinary Course of Business the principal subject matter of which is not Taxes.

(h)  Parent  will  not  be  required  to  include  any  material  item  of  income  in,  or  exclude  any  material  item  of  deduction  from,  taxable
income for any Tax period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for Tax purposes made
on  or  prior  to  the  Closing  Date;  (ii)  use  of  an  improper  method  of  accounting  for  a  Tax  period  ending  on  or  prior  to  the  Closing  Date;  (iii)  “closing
agreement” as described in
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Section 7121 of the Code (or any similar provision of state, local or foreign Law) executed on or prior to the Closing Date; (iv) intercompany transaction or
excess loss account described in Treasury Regulations under Section 1502 of the Code (or any similar provision of state, local or foreign Law) entered into
on or prior to the Closing Date; (v) installment sale or open transaction disposition made on or prior to the Closing Date (other than pursuant to an Asset
Disposition); (vi) prepaid amount received or deferred revenue accrued on or prior to the Closing Date; (vii) application of Section 367(d) of the Code to
any transfer of intangible property on or prior to the Closing Date; (viii) application of Sections 951 or 951A of the Code (or any similar provision of state,
local or foreign Law) to any income received or accrued on or prior to the Closing Date; or (ix) election under Section 108(i) of the Code (or any similar
provision of state, local or foreign Law) made on or prior to the Closing Date. Parent has not made any election under Section 965(h) of the Code.

(i) Parent has never been (i) a member of a consolidated, combined or unitary Tax group (other than such a group the common parent of
which is Parent) or (ii) a party to any joint venture, partnership, or other arrangement that is treated as a partnership for U.S. federal income Tax purposes.
Parent has no Liability for any material Taxes of any other Person under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local, or
foreign Law), or as a transferee or successor.

(j) Parent (i) is not a “controlled foreign corporation” as defined in Section 957 of the Code; (ii) is not a “passive foreign investment
company”  within  the  meaning  of  Section  1297 of  the  Code;  or  (iii)  has  never  had a  permanent  establishment  (within  the  meaning  of  an  applicable  Tax
treaty) or otherwise had an office or fixed place of business in a country other than the country in which it is organized.

(k) Parent has not participated in or been a party to a transaction that, as of the date of this Agreement, constitutes a “listed transaction”
that is required to be reported to the IRS pursuant to Section 6011 of the Code and applicable Treasury Regulations thereunder.

(l) Parent has not taken any action or knows of any fact that would reasonably be expected to prevent the Merger from qualifying for
the Intended Tax Treatment.

For  purposes  of  this Section 3.16 ,  each  reference  to  Parent  shall  be  deemed  to  include  any  Person  that  was  liquidated  into,  merged  with,  or  is
otherwise a predecessor to, Parent.

3.17 Employee and Labor Matters; Benefit Plans.

(a) Section 3.17(a) of the Parent Disclosure Schedule is a list of all material Parent Benefit Plans, including, without limitation, each
Parent Benefit Plan that provides for retirement,  change in control,  stay or retention deferred compensation, incentive compensation, severance or retiree
medical  or  life  insurance  benefits.  “Parent Benefit  Plan”  means  each  (i)  “employee  benefit  plan”  as  defined  in  Section  3(3)  of  ERISA  and  (ii)  other
pension,  retirement,  deferred  compensation,  excess  benefit,  profit  sharing,  bonus,  incentive,  equity  or  equity-based,  phantom equity,  employment  (other
than at-will employment offer letters on Parent’s standard form and other than individual Parent Options, Parent RSUs or other compensatory equity award
agreements made pursuant to Parent’s standard forms, in which case only representative standard
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forms of such agreements  shall  be scheduled),  consulting,  severance, change-of-control, retention,  health,  life,  disability,  group insurance,  paid-time off,
holiday, welfare and fringe benefit plan, program, contract, or arrangement (whether written or unwritten, qualified or nonqualified, funded or unfunded and
including any that  have been frozen or terminated),  in any case,  maintained,  contributed to,  or required to be contributed to,  by Parent or Parent ERISA
Affiliates for the benefit of any current or former employee, director, officer or independent contractor of Parent or under which Parent has any actual or
contingent liability (including, without limitation, as to the result of it being treated as a single employer under Code Section 414 with any other person).

(b)  As  applicable  with  respect  to  each  material  Parent  Benefit  Plan,  Parent  has  made  available  to  the  Company,  true  and  complete
copies of (i)  each material  Parent Benefit  Plan, including all  amendments thereto,  and in the case of an unwritten material  Parent Benefit  Plan, a written
description  thereof,  (ii)  all  current  trust  documents,  investment  management  contracts,  custodial  agreements,  administrative  services  agreements  and
insurance and annuity contracts  relating thereto,  (iii)  the current  summary plan description and each summary of  material  modifications  thereto,  (iv)  the
most recently filed annual reports with any Governmental Body (e.g., Form 5500 and all schedules thereto), (v) the most recent IRS determination, opinion
or advisory letter, (vi) the most recent summary annual reports, nondiscrimination testing reports, actuarial reports, financial statements and trustee reports,
(vii) all records, notices and filings concerning IRS or Department of Labor or other Governmental Body audits or investigations, “prohibited transactions”
within the meaning of Section 406 of ERISA or Section 4975 of the Code,  (viii)  all  policies  and procedures established to comply with the privacy and
security rules of HIPAA and (ix) any written reports constituting a valuation of Parent’s capital stock for purposes of Sections 409A or 422 of the Code,
whether prepared internally by Parent or by an outside, third-party valuation firm.

(c)  Each material  Parent  Benefit  Plan has been maintained,  operated and administered in compliance in all  material  respects  with its
terms and any related documents or agreements and the applicable provisions of ERISA, the Code and all other Laws.

(d) The Parent Benefit Plans which are “employee pension benefit plans” within the meaning of Section 3(2) of ERISA and which are
intended to meet the qualification requirements of Section 401(a) of the Code have received determination or opinion letters from the IRS on which they
may currently rely to the effect that such plans are qualified under Section 401(a) of the Code and the related trusts are exempt from federal income Taxes
under  Section  501(a)  of  the  Code,  respectively,  and  to  the  Knowledge  of  Parent  nothing  has  occurred  that  would  reasonably  be  expected  to  materially
adversely affect the qualification of such Parent Benefit Plan or the tax exempt status of the related trust.

(e) Neither Parent nor any Parent ERISA Affiliate maintains, contributes to, is required to contribute to, or has any actual or contingent
liability with respect to, (i) any “employee pension benefit plan” (within the meaning of Section 3(2) of ERISA) that is subject to Title IV or Section 302 of
ERISA or  Section  412  of  the  Code,  (ii)  any  “multiemployer  plan”  (within  the  meaning  of  Section  3(37)  of  ERISA),  (iii)  any  “multiple  employer  plan”
(within the meaning of Section 413 of the Code) or (iv) any “multiple employer welfare arrangement” (within the meaning of Section 3(40) of ERISA).
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(f) There are no pending audits or investigations by any Governmental Body involving any Parent Benefit Plan, and no pending or, to
the Knowledge of Parent, threatened claims (except for individual claims for benefits payable in the normal operation of the Parent Benefit Plans), suits or
proceedings involving any Parent Benefit Plan, any fiduciary thereof or service provider thereto, in any case except as would not be reasonably expected to
result  in  material  liability  to  Parent.  All  contributions  and  premium  payments  required  to  have  been  made  under  any  of  the  Parent  Benefit  Plans  or  by
applicable Law (without regard to any waivers granted under Section 412 of the Code), have been timely made and neither Parent nor any Parent ERISA
Affiliate has any liability for any unpaid contributions with respect to any Parent Benefit Plan.

(g) Neither Parent or any Parent ERISA Affiliates, nor to the Knowledge of Parent, any fiduciary, trustee or administrator of any Parent
Benefit Plan, has engaged in, or in connection with the Contemplated Transactions engage in, any transaction with respect to any Parent Benefit Plan which
would subject  any such Parent  Benefit  Plan,  Parent  or  Parent  ERISA Affiliates  to  a  material  Tax,  material  penalty  or  material  liability  for  a  “prohibited
transaction” under Section 406 of ERISA or Section 4975 of the Code.

(h) No Parent Benefit Plan provides death, medical, dental, vision, life insurance or other welfare benefits beyond termination of service
or retirement other than coverage mandated by Law and neither Parent nor any Parent ERISA Affiliates has made a written or oral representation promising
the same.

(i)  Other  than as  set  forth  in Section 3.17(i) of  the  Parent  Disclosure  Schedule,  neither  the  execution  of,  nor  the  performance  of  the
Contemplated  Transactions  will  either  alone  or  in  connection  with  any  other  event(s)  (i)  result  in  any  payment  becoming  due  to  any  current  or  former
employee, director, officer, or independent contractor of Parent, (ii) increase any amount of compensation or benefits otherwise payable under any Parent
Benefit  Plan,  (iii)  result  in  the  acceleration  of  the  time  of  payment,  funding  or  vesting  of  any  benefits  under  any  Parent  Benefit  Plan,  (iv)  require  any
contribution or payment to fund any obligation under any Parent Benefit Plan or (v) limit the right to merge, amend or terminate any Parent Benefit Plan.

(j)  Neither  the  execution  of,  nor  the  consummation  of  the  Contemplated  Transactions  (either  alone  or  when  combined  with  the
occurrence  of  any other  event,  including  without  limitation,  a  termination  of  employment)  will  result  in  the  receipt  or  retention  by any person who is  a
“disqualified individual” (within the meaning of Code Section 280G) with respect to Parent of any payment or benefit that is or could be characterized as a
“parachute payment” (within the meaning of Code Section 280G), determined without regard to the application of Code Section 280G(b)(5).

(k) The exercise price of each Parent  Option is  not,  never has been and can never be less than the fair  market  value of one share of
Parent Common Stock as of the grant date of such Parent Option, except in accordance with Section 409A and/or Section 424(a) of the Code.

(l)  Each  Parent  Benefit  Plan  providing  for  deferred  compensation  that  constitutes  a  “nonqualified  deferred  compensation  plan”  (as
defined in Section 409A(d)(1) of the Code and the regulations promulgated thereunder) is, and has been, established, administered and
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maintained in compliance with the requirements of Section 409A of the Code and the regulations promulgated thereunder in all material respects.

(m) No current or former employee, officer, director or independent contractor of Parent has any “gross up” agreements with Parent or
other assurance of reimbursement by Parent for any Taxes imposed under Code Section 409A or Code Section 4999.

(n) Parent does not have any Parent Benefit Plan that is maintained outside of the United States.

(o) Parent is not a party to, bound by, and does not have a duty to bargain under, any collective bargaining agreement or other Contract
with a labor union, labor organization, or similar Person representing any of its employees, and there is no labor union, labor organization, or similar Person
representing  or,  to  the  Knowledge  of  Parent,  purporting  to  represent  or  seeking  to  represent  any  employees  of  Parent,  including  through  the  filing  of  a
petition for representation election.

(p)  Parent  is,  and  since  January  1,  2017  has  been,  in  material  compliance  with  all  applicable  Laws  respecting  labor,  employment,
employment  practices,  and  terms  and  conditions  of  employment,  including  worker  classification,  discrimination,  harassment  and  retaliation,  equal
employment opportunities, fair employment practices, meal and rest periods, immigration, employee safety and health, wages (including overtime wages),
unemployment and workers’ compensation, leaves of absence, and hours of work. Except as would not be reasonably likely to result in a material liability to
Parent, with respect to employees of Parent, Parent, since January 1, 2017: (i) has withheld and reported all amounts required by Law or by agreement to be
withheld and reported with respect to wages, salaries and other payments, benefits, or compensation to employees, (ii) is not liable for any arrears of wages
(including  overtime  wages),  severance  pay  or  any  Taxes  or  any  penalty  for  failure  to  comply  with  any  of  the  foregoing,  and  (iii)  is  not  liable  for  any
payment to any trust  or other fund governed by or maintained by or on behalf  of any Governmental  Body, with respect  to unemployment compensation
benefits,  disability,  social  security  or  other  benefits  or  obligations  for  employees  (other  than  routine  payments  to  be  made  in  the  Ordinary  Course  of
Business).  There are no actions,  suits,  claims,  charges,  lawsuits,  investigations,  audits  or  administrative matters  pending or,  to the Knowledge of Parent,
threatened  or  reasonably  anticipated  against  Parent  relating  to  any  employee,  applicant  for  employment,  consultant,  employment  agreement  or  Parent
Benefit Plan (other than routine claims for benefits).

(q)  Except  as would not  be reasonably likely to result  in a material  liability  to Parent,  with respect  to each individual  who currently
renders services to Parent, Parent has accurately classified each such individual as an employee, independent contractor, or otherwise under all applicable
Laws and, for each individual classified as an employee,  Parent has accurately classified him or her as overtime eligible or overtime ineligible under all
applicable Laws. Parent does not have any material liability with respect to any misclassification of: (a) any Person as an independent contractor rather than
as an employee, (b) any employee leased from another employer, or (c) any employee currently or formerly classified as exempt from overtime wages.
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(r) There is not and has not been in the past three years, nor is there or has there been in the past three years any threat of, any strike,
slowdown, work stoppage, lockout, union election petition, demand for recognition, or any similar activity or dispute, or, to the Knowledge of Parent, any
union organizing activity, against Parent. No event has occurred, and no condition or circumstance exists, that might directly or indirectly be likely to give
rise to or provide a basis for the commencement of any such strike, slowdown, work stoppage, lockout, union election petition, demand for recognition, any
similar activity or dispute, or, to the Knowledge of Parent, any union organizing activity.

(s) There is no contract, agreement, plan or arrangement to which Parent or any Parent Affiliate is a party or by which it is bound to
compensate any of its employees for excise taxes paid pursuant to Section 4999 of the Code.

3.18 Environmental Matters. Parent is and since January 1, 2017 has complied with all applicable Environmental Laws, which compliance
includes  the  possession  by  Parent  of  all  permits  and other  Governmental  Authorizations  required  under  applicable  Environmental  Laws and compliance
with the terms and conditions thereof, except for any failure to be in such compliance that, either individually or in the aggregate, would not reasonably be
expected to be material to Parent or its business. Parent has not received since January 1, 2017 (or prior to that time, which is pending and unresolved), any
written  notice  or  other  communication  (in  writing  or  otherwise),  whether  from a  Governmental  Body  or  other  Person,  that  alleges  that  Parent  is  not  in
compliance with or has liability pursuant to any Environmental Law and, to the Knowledge of Parent, there are no circumstances that would reasonably be
expected to prevent or interfere with Parent’s compliance in any material respects with any Environmental Law, except where such failure to comply would
not reasonably be expected to be material to Parent or its business. No current or (during the time a prior property was leased or controlled by Parent) prior
property leased or controlled by Parent has had a release of or exposure to Hazardous Materials in material violation of or as would reasonably be expected
to result in any material liability of Parent pursuant to Environmental Law. No consent, approval or Governmental Authorization of or registration or filing
with any Governmental Body is required by Environmental Laws in connection with the execution and delivery of this Agreement or the consummation of
the Contemplated Transactions.  Prior  to  the date  hereof,  Parent  has provided or  otherwise  made available  to  the Company true and correct  copies  of  all
material environmental reports, assessments, studies and audits in the possession or control of Parent with respect to any property leased or controlled by
Parent or any business operated by it.

3.19 Transactions with Affiliates. Except as set forth in the Parent SEC Documents filed prior to the date of this Agreement, since the date
of  Parent’s  proxy statement  filed in  2018 with  the SEC, no event  has  occurred that  would be required  to  be reported by Parent  pursuant  to  Item 404 of
Regulation S-K.

3.20 Insurance. Parent has delivered or made available to the Company accurate and complete copies of all material insurance policies and
all material self-insurance programs and arrangements relating to the business, assets, liabilities and operations of Parent. Each of such insurance policies is
in full force and effect and Parent is in compliance in all material respects with the terms thereof. Other than customary end of policy notifications from
insurance carriers, since January 1, 2017, Parent has not received any notice or other communication
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regarding any actual or possible: (i) cancellation or invalidation of any insurance policy; or (ii) refusal or denial of any coverage, reservation of rights or
rejection of any material claim under any insurance policy. Parent has provided timely written notice to the appropriate insurance carrier(s) of each Legal
Proceeding  that  is  currently  pending  against  Parent  for  which  Parent  has  insurance  coverage,  and  no  such  carrier  has  issued  a  denial  of  coverage  or  a
reservation of rights with respect to any such Legal Proceeding, or informed Parent of its intent to do so.

3.21 No Financial Advisors. Except as set forth on Section 3.21 of the Parent Disclosure Schedule, no broker, finder or investment banker is
entitled  to  any  brokerage  fee,  finder’s  fee,  opinion  fee,  success  fee,  transaction  fee  or  other  fee  or  commission  in  connection  with  the  Contemplated
Transactions based upon arrangements made by or on behalf of Parent.

3.22 Anti-Bribery. Neither Parent nor any of its directors, officers, employees or, to Parent’s Knowledge, agents or any other Person acting
on its behalf has directly or indirectly made any bribes, rebates, payoffs, influence payments, kickbacks, illegal payments, illegal political contributions, or
other  payments,  in  the  form of  cash,  gifts,  or  otherwise,  or  taken  any  other  action,  in  violation  of  Anti-Bribery  Laws.  Parent  is  not  or  has  not  been  the
subject of any investigation or inquiry by any Governmental Body with respect to potential violations of Anti-Bribery Laws.

3.23 Valid Issuance.  The  Parent  Common  Stock  to  be  issued  in  the  Merger  will,  when  issued  in  accordance  with  the  provisions  of  this
Agreement, be validly issued, fully paid and nonassessable.

3.24 Shell Company Status. Parent is not an issuer identified in Rule 144(i)(1)(i) of the Securities Act.

3.25 Opinion of Financial Advisor. The Parent Board has received an opinion of Ladenburg Thalmann Financial Services Inc. to the effect
that, as of the date of this Agreement and subject to the assumptions, qualifications, limitations and other matters set forth therein, the Exchange Ratio is
fair, from a financial point of view, to the stockholders of Parent. It is agreed and understood that such opinion is for the benefit of the Parent Board and
may not be relied upon by the Company.

3.26 Disclosure.  The information  supplied  by Parent  and the  Merger  Sub for  inclusion  in  the  Registration  Statement  and Proxy Statement
(including any of the Parent financial statements) will not, as of the effective date of the Registration Statement and the date of the Proxy Statement or as of
the date such information is prepared or presented, (i) contain any statement that is inaccurate or misleading with respect to any material facts, or (ii) omit to
state any material fact necessary in order to make such information, in light of the circumstances under which such information will be provided, not false
or misleading.

3.27 Disclaimer of Other Representations or Warranties. Except as previously set forth in this Section 3 or in any certificate delivered by
Parent or Merger Sub to the Company pursuant to this Agreement, neither Parent nor Merger Sub makes any representation or warranty, express or implied,
at  law or  in equity,  with respect  to  it  or  any of  its  assets,  liabilities  or  operations,  and any such other  representations  or  warranties  are  hereby expressly
disclaimed.
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Section 4. CERTAIN COVENANTS OF THE PARTIES

4.1 Operation of Parent’s Business.

(a)  Except  as  set  forth  on Section 4.1(a) of  the  Parent  Disclosure  Schedule,  as  expressly  permitted  by  this  Agreement,  including  in
connection with the Asset Dispositions, as required by applicable Law or unless the Company shall otherwise consent in writing (which consent shall not be
unreasonably withheld, delayed or conditioned), during the period commencing on the date of this Agreement and continuing until the earlier to occur of the
termination of this Agreement pursuant to Section 9 and the Effective Time (the “Pre-Closing Period”) each of Parent and the Merger Sub shall conduct its
business  and  operations  in  the  Ordinary  Course  of  Business  and  in  compliance  in  all  material  respects  with  all  applicable  Laws  (including  maintaining
compliance in all material respects with the applicable listing and governance rules and regulations of Nasdaq) and the requirements of all Contracts that
constitute Parent Material Contracts. In furtherance and not in limitation of the foregoing, Parent shall file with the SEC its Form 10-K for the year ended
December  31,  2019,  including all  required audited financial  statements  in  connection therewith,  in  form and substance and in  full  compliance  with,  and
within the time period required by, applicable law (and in no event shall such Form 10-K not be filed prior to the Closing).

(b)  Except  (i)  as expressly permitted by this  Agreement,  (ii)  as set  forth in Section 4.1(b) of the Parent Disclosure Schedule,  (iii)  as
required by applicable Law, (iv) in connection with the Asset Dispositions, or (v) with the prior written consent of the Company (which consent shall not be
unreasonably withheld, delayed or conditioned), at all times during the Pre-Closing Period, Parent shall not, nor shall cause or permit the Merger Sub to:

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of its capital stock or
repurchase,  redeem or otherwise reacquire any shares of its capital  stock or other securities (except in connection with the payment of the exercise price
and/or withholding Taxes incurred upon the exercise, settlement or vesting of any award granted under the Parent Stock Plans in accordance with the terms
of such award in effect on the date of this Agreement);

(ii)  sell,  issue,  grant,  pledge  or  otherwise  dispose  of  or  encumber  or  authorize  any  of  the  foregoing  with  respect  to:  (A)  any
capital stock or other security of Parent (except for Parent Common Stock issued upon the valid exercise of outstanding Parent Options, Parent RSUs or
Parent  Warrants);  (B)  any  option,  warrant  or  right  to  acquire  any  capital  stock  or  any  other  security  other  than  option  grants  or  Parent  RSU  grants  to
employees and service providers in the Ordinary Course of Business which are included in the calculation of the Company Outstanding Shares; or (C) any
instrument convertible into or exchangeable for any capital stock or other security of Parent;

(iii) except as required to give effect to anything in contemplation of the Closing, amend any of its Organizational Documents,
or effect or be a party to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of shares, stock split, reverse
stock split or similar transaction except, for the avoidance of doubt, the Contemplated Transactions;
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(iv) form any Subsidiary or acquire any equity interest or other interest in any other Entity or enter into a joint venture with any
other Entity;

(v) redeem, repurchase or otherwise acquire, directly or indirectly, any shares of Parent Common Stock;

(vi) (A) lend money to any Person (except for the advancement of expenses to employees and directors in the Ordinary Course
of Business), (B) incur or guarantee any indebtedness for borrowed money, (C) guarantee any debt securities of others, or (D) other than the incurrence or
payment of any Transaction Expenses, make any capital expenditure in excess of the specifically budgeted capital expenditure amounts set forth in Parent’s
operating budget delivered to the Company concurrently with the execution of this Agreement (the “Parent Budget”);

(vii) forgive any loans to any Person, including its employees, officers, directors or Affiliates;

(viii) other than as required by applicable Law or the terms of any Parent Benefit Plan as in effect on the date of this Agreement:
(A) adopt, terminate, establish or enter into any Parent Benefit Plan; (B) cause or permit any Parent Benefit Plan to be amended in any respect; (C) pay any
bonus  or  make  any  profit-sharing  or  similar  payment  to,  or  increase  the  amount  of  the  wages,  salary,  commissions,  benefits  or  other  compensation  or
remuneration payable to, any of its directors, officers or employees other than increases in base salary and annual cash bonus opportunities and payments
made  in  the  Ordinary  Course  of  Business  which  do  not  exceed,  in  the  aggregate  the  amounts  specifically  budgeted  therefor  in  the  Parent  Budget;
(D) increase  the severance or  change of  control  benefits  offered to any current  or  new employees,  directors  or  consultants  or  (E)  hire,  terminate  or  give
notice of termination to any (x) officer or (y) employee;

(ix) recognize any labor union, labor organization, or similar Person except as otherwise required by applicable Law and after
prior written consent of the Company which consent will not be unreasonably withheld or delayed;

(x)  acquire  any  material  asset  or  sell,  lease  or  otherwise  irrevocably  dispose  of  any  of  its  assets  or  properties,  or  grant  any
Encumbrance with respect to such assets or properties;

(xi)  either  solely  or  in  collaboration  with  any  third  party,  directly  or  indirectly,  commence,  enter,  join,  revive,  solicit,  or
otherwise  get  engaged  in,  any  clinical  trial  other  than  the  clinical  trials  existing  on  or  prior  to  the  date  of  this  Agreement  and  disclosed  by  Parent  on
Section 4.1(b)(xi) of the Parent Disclosure Schedule;

(xii)  sell,  assign,  transfer,  license,  sublicense  or  otherwise  dispose  of  any  material  Parent  IP  (other  than  pursuant  to
non-exclusive licenses in the Ordinary Course of Business);

(xiii) make, change or revoke any material Tax election, fail to pay any income or other material Tax as such Tax becomes due
and payable, file any amendment
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making any material  change to  any Tax Return,  settle  or  compromise  any income or  other  material  Tax liability,  enter  into  any Tax allocation,  sharing,
indemnification or other similar agreement or arrangement (other than customary commercial contracts entered into in the Ordinary Course of Business the
principal  subject  matter  of  which  is  not  Taxes),  request  or  consent  to  any  extension  or  waiver  of  any  limitation  period  with  respect  to  any  claim  or
assessment for any income or other material Taxes (other than pursuant to an extension of time to file any Tax Return granted in the Ordinary Course of
Business of not more than six months), or adopt or change any material accounting method in respect of Taxes;

(xiv) enter into, materially amend or terminate any Parent Material Contract;

(xv)  other  than  the  incurrence  or  payment  of  any  Transaction  Expenses,  make  any  expenditures,  or  discharge  or  satisfy  any
liabilities, in each case, in amounts that exceed the aggregate amount of the Parent Budget by $25,000;

(xvi) other than as required by Law or GAAP, take any action to change accounting policies or procedures;

(xvii) initiate or settle any Legal Proceeding; or

(xviii) agree, resolve or commit to do any of the foregoing.

Nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or direct the operations of Parent prior to the
Effective Time. Prior to the Effective Time, Parent shall exercise, consistent with the terms and conditions of this Agreement, complete unilateral control
and supervision over its business operations.

4.2 Operation of the Company’s Business.

(a) Except as set forth on Section 4.2(a) of the Company Disclosure Schedule, as expressly permitted by this Agreement, as required by
applicable Law or unless Parent shall otherwise consent in writing (which consent shall not be unreasonably withheld, delayed or conditioned), during the
Pre-Closing Period: the Company shall conduct its business and operations in the Ordinary Course of Business and in compliance in all material respects
with all applicable Laws and the requirements of all Contracts that constitute Company Material Contracts.

(b) Except (i) as expressly permitted by this Agreement or the Securities Purchase Agreement, (ii) as set forth in Section 4.2(b) of the
Company Disclosure Schedule, (iii) as required by applicable Law or (iv) with the prior written consent of Parent (which consent shall not be unreasonably
withheld, delayed or conditioned), at all times during the Pre-Closing Period, the Company shall not do any of the following:

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of its capital stock or
repurchase,  redeem or otherwise reacquire any shares of its capital  stock or other securities (except in connection with the payment of the exercise price
and/or withholding Taxes incurred upon the exercise, settlement or vesting of
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any award granted under the Company Plan in accordance with the terms of such award in effect on the date of this Agreement);

(ii)  sell,  issue,  grant,  pledge  or  otherwise  dispose  of  or  encumber  or  authorize  any  of  the  foregoing  with  respect  to:  (A)  any
capital  stock  or  other  security  of  the  Company  (except  for  shares  of  outstanding  Company  Common  Stock  issued  upon  the  valid  exercise  of  Company
Options); (B) any option, warrant or right to acquire any capital stock or any other security, other than option grants to employees and service providers in
the  Ordinary  Course  of  Business  which  are  included  in  the  calculation  of  the  Parent  Outstanding  Shares;  or  (C)  any  instrument  convertible  into  or
exchangeable for any capital stock or other security of the Company;

(iii) except as required to give effect to anything in contemplation of the Closing, amend any of its Organizational Documents,
or effect or be a party to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of shares, stock split, reverse
stock split or similar transaction except, for the avoidance of doubt, in connection with the Contemplated Transactions;

(iv) acquire any equity interest or other interest in any other Entity or enter into a joint venture with any other Entity;

(v) (A) lend money to any Person (except for the advancement of expenses to employees and directors in the Ordinary Course
of Business), (B) incur or guarantee any indebtedness for borrowed money, (C) guarantee any debt securities of others, or (D) make any capital expenditure,
in each case, in excess of $50,000;

(vi) recognize any labor union, labor organization, or similar Person except as otherwise required by applicable Law;

(vii) make, change or revoke any material Tax election, fail to pay any income or other material Tax as such Tax becomes due
and payable, file any amendment making any material change to any Tax Return, settle or compromise any income or other material Tax liability, enter into
any  Tax  allocation,  sharing,  indemnification  or  other  similar  agreement  or  arrangement  (other  than  customary  commercial  contracts  entered  into  in  the
Ordinary Course of Business the principal subject matter of which is not Taxes), request or consent to any extension or waiver of any limitation period with
respect to any claim or assessment for any income or other material Taxes (other than pursuant to an extension of time to file any Tax Return granted in the
Ordinary Course of Business of not more than six months), or adopt or change any material accounting method in respect of Taxes;

(viii) enter into, materially amend or terminate any Company Material Contract;

(ix) other than as required by Law or GAAP, take any action to change accounting policies or procedures;

(x) initiate or settle any Legal Proceeding with an underlying value in excess of $250,000; or
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(xi) agree, resolve or commit to do any of the foregoing.

(c)  Nothing  contained  in  this  Agreement  shall  give  Parent,  directly  or  indirectly,  the  right  to  control  or  direct  the  operations  of  the
Company prior to the Effective Time. Prior to the Effective Time, the Company shall exercise, consistent with the terms and conditions of this Agreement,
complete unilateral control and supervision over its business operations.

4.3 Access  and Investigation.  Subject  to  the  terms  of  the  Confidentiality  Agreement,  which  the  Parties  agree  will  continue  in  full  force
following the date of this Agreement, during the Pre-Closing Period, upon reasonable notice, Parent, on the one hand, and the Company, on the other hand,
shall  and  shall  use  commercially  reasonable  efforts  to  cause  such  Party’s  Representatives  to:  (a)  provide  the  other  Party  and  such  other  Party’s
Representatives  with  reasonable  access  during  normal  business  hours  to  such  Party’s  Representatives,  personnel,  property  and  assets  and  to  all  existing
books, records, Tax Returns, work papers and other documents and information relating to such Party and its Subsidiaries; (b) provide the other Party and
such  other  Party’s  Representatives  with  such  copies  of  the  existing  books,  records,  Tax  Returns,  work  papers,  product  data,  and  other  documents  and
information relating to such Party and its Subsidiaries, and with such additional financial, operating and other data and information regarding such Party and
its Subsidiaries as the other Party may reasonably request;  (c) permit the other Party’s officers and other employees to meet,  upon reasonable notice and
during normal business hours, with the chief financial officer and other officers and managers of such Party responsible for such Party’s financial statements
and the internal controls of such Party to discuss such matters as the other Party may deem necessary or appropriate and; (d) make available to the other
Party copies of unaudited financial statements,  material  operating and financial reports prepared for senior management or the board of directors of such
Party, and any material notice, report or other document filed with or sent to or received from any Governmental Body in connection with the Contemplated
Transactions.  Any  investigation  conducted  by  either  Parent  or  the  Company  pursuant  to  this Section 4.3 shall  be  conducted  in  such  manner  as  not  to
interfere unreasonably with the conduct of the business of the other Party.

Notwithstanding the foregoing, any Party may restrict the foregoing access to the extent that any Law applicable to such Party requires such Party to
restrict or prohibit access to any such properties or information or as may be necessary to preserve the attorney-client privilege under any circumstances in
which such privilege may be jeopardized by such disclosure or access.

4.4 Parent Non-Solicitation.

(a)  Parent  agrees  that,  during  the Pre-Closing Period,  it  shall  not,  and  shall  not  authorize  any  of  its  Representatives  to,  directly  or
indirectly,  other than as necessary to communicate,  discuss, negotiate or consummate the Asset Dispositions: (i)  solicit,  initiate or knowingly encourage,
induce or facilitate  the communication,  making, submission or announcement of any Acquisition Proposal or Acquisition Inquiry or take any action that
could reasonably  be expected to  lead to  an Acquisition Proposal  or  Acquisition Inquiry;  (ii)  furnish  any non-public information regarding Parent  to any
Person in connection with or in response to an Acquisition Proposal or Acquisition Inquiry; (iii) engage in discussions (other than to inform any Person of
the  existence  of  the  provisions  in  this Section 4.4 )  or  negotiations  with  any  Person  with  respect  to  any  Acquisition  Proposal  or  Acquisition  Inquiry;
(iv) approve, endorse or recommend
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any Acquisition Proposal (subject to Section 5.3); (v) execute or enter into any letter of intent or any Contract contemplating or otherwise relating to any
Acquisition Transaction (other than a confidentiality agreement permitted under this Section 4.4(a));  or (vi)  publicly propose to do any of the foregoing;
provided, however,  that,  notwithstanding  anything  contained  in  this Section 4.4 and  subject  to  compliance  with  this Section 4.4,  prior  to  obtaining  the
Required  Parent  Stockholder  Vote,  Parent  may  furnish non-public information  regarding  Parent  to,  and  enter  into  discussions  or  negotiations  with,  any
Person in response to a bona fide Acquisition Proposal by such Person, which the Parent Board determines in good faith, after consultation with Parent’s
outside  financial  advisors  and  outside  legal  counsel,  constitutes,  or  could  be  reasonably  likely  to  result  in,  a  Superior  Offer  (and  is  not  withdrawn)  if:
(A) neither Parent nor any of its Representatives shall have breached this Section 4.4 in any material respect, (B) the Parent Board concludes in good faith
based on the advice of outside legal counsel, that the failure to take such action would be reasonably likely to be inconsistent with the fiduciary duties of the
Parent Board under applicable Law; (C) Parent receives from such Person an executed confidentiality agreement containing provisions, in the aggregate, at
least  as  favorable  to  Parent  as  those  contained  in  the  Confidentiality  Agreement;  and  (D)  substantially  contemporaneously  with  furnishing  any  such
nonpublic information to such Person, Parent furnishes such nonpublic information to the Company (to the extent such information has not been previously
furnished by Parent to the Company). Without limiting the generality of the foregoing, Parent acknowledges and agrees that, in the event any Representative
of Parent (whether or not such Representative is purporting to act on behalf of Parent) takes any action that, if taken by Parent, would constitute a breach of
this Section 4.4, the taking of such action by such Representative shall be deemed to constitute a breach of this Section 4.4 by Parent for purposes of this
Agreement.

(b) If Parent or any Representative of Parent receives an Acquisition Proposal or Acquisition Inquiry at any time during the Pre-Closing
Period, then Parent shall promptly (and in no event later than one Business Day after Parent becomes aware of such Acquisition Proposal or Acquisition
Inquiry)  advise  the  Company  orally  and  in  writing  of  such  Acquisition  Proposal  or  Acquisition  Inquiry  (including  the  identity  of  the  Person  making  or
submitting such Acquisition Proposal or Acquisition Inquiry, and the material terms thereof) and provide a copy of all material written materials relating to
such  Acquisition  Proposal  or  Acquisition  Inquiry.  Parent  shall  keep  the  Company  reasonably  informed  on  a  current  basis  with  respect  to  the  status  and
material terms of any such Acquisition Proposal or Acquisition Inquiry and any material modification thereto.

(c)  Parent  shall  immediately  cease  and  cause  to  be  terminated  any  existing  discussions,  negotiations  and  communications  with  any
Person that relate to any Acquisition Proposal or Acquisition Inquiry as of the date of this Agreement and request the destruction or return of any nonpublic
information of Parent provided to such Person as soon as practicable after the date of this Agreement.

4.5 Company Non-Solicitation.

(a) The Company agrees that, during the Pre-Closing Period, it shall not, nor shall it authorize any of its Representatives to, directly or
indirectly:  (i)  solicit,  initiate  or  knowingly  encourage,  induce  or  facilitate  the  communication,  making,  submission  or  announcement  of  any  Acquisition
Proposal or Acquisition Inquiry or take any action that could
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reasonably be expected to lead to an Acquisition Proposal or Acquisition Inquiry; (ii)  furnish any non-public information regarding the Company to any
Person in connection with or in response to an Acquisition Proposal or Acquisition Inquiry; (iii) engage in discussions (other than to inform any Person of
the  existence  of  the  provisions  in  this Section 4.5 )  or  negotiations  with  any  Person  with  respect  to  any  Acquisition  Proposal  or  Acquisition  Inquiry;
(iv)  approve,  endorse  or  recommend any Acquisition  Proposal;  (v)  execute  or  enter  into  any letter  of  intent  or  any Contract  contemplating  or  otherwise
relating to any Acquisition Transaction; or (vi) publicly propose to do any of the foregoing provided, however, that, notwithstanding anything contained in
this Section 4.5 and  subject  to  compliance  with  this Section 4.5,  prior  to  the  delivery  by  the  Company  of  the  Company  Stockholder  Written  Consent
constituting  the  Required  Company  Stockholder  Vote,  the  Company  may  furnish non-public information  regarding  the  Company  to,  and  enter  into
discussions or negotiations with, any Person in response to a bona fide Acquisition Proposal by such Person, which the Company Board determines in good
faith,  after consultation with the Company’s outside financial  advisors and outside legal counsel,  constitutes,  or could be reasonably likely to result  in, a
Superior Offer (and is not withdrawn) if: (A) neither the Company nor any of its Representatives shall have breached this Section 4.5 in any material respect
or otherwise in connection with such Acquisition Proposal, (B) the Company Board concludes in good faith based on the advice of outside legal counsel,
that  the failure  to take such action would be reasonably likely to be inconsistent  with the fiduciary duties  of  the Company Board under applicable  Law;
(C)  the  Company  receives  from  such  Person  an  executed  confidentiality  agreement  containing  provisions,  in  the  aggregate,  at  least  as  favorable  to  the
Company as those contained in the Confidentiality Agreement; and (D) substantially contemporaneously with furnishing any such nonpublic information to
such  Person,  the  Company  furnishes  such  nonpublic  information  to  Parent  (to  the  extent  such  information  has  not  been  previously  furnished  by  the
Company to Parent). Without limiting the generality of the foregoing, the Company acknowledges and agrees that, in the event any Representative of the
Company  (whether  or  not  such  Representative  is  purporting  to  act  on  behalf  of  the  Company)  takes  any  action  that,  if  taken  by  the  Company,  would
constitute a breach of this Section 4.5, the taking of such action by such Representative shall be deemed to constitute a breach of this Section 4.5 by the
Company for purposes of this Agreement.

(b) If the Company or any Representative of the Company receives an Acquisition Proposal or Acquisition Inquiry at any time during
the Pre-Closing Period,  then  the  Company  shall  promptly  (and  in  no  event  later  than  one  Business  Day  after  the  Company  becomes  aware  of  such
Acquisition Proposal or Acquisition Inquiry) advise Parent orally and in writing of such Acquisition Proposal or Acquisition Inquiry (including the identity
of  the  Person  making  or  submitting  such  Acquisition  Proposal  or  Acquisition  Inquiry,  and  the  material  terms  thereof).  The  Company  shall  keep  Parent
reasonably informed with respect to the status and material terms of any such Acquisition Proposal or Acquisition Inquiry and any material modification
thereto.

(c) The Company shall immediately cease and cause to be terminated any existing discussions, negotiations and communications with
any Person that relate to any Acquisition Proposal or Acquisition Inquiry that has not already been terminated as of the date of this Agreement and request
the destruction or return of any nonpublic information of the Company provided to such Person as soon as practicable after the date of this Agreement.

4.6 Notification of Certain Matters.
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(a)  During  the Pre-Closing Period  the  Company  shall  promptly  notify  Parent  (and,  if  in  writing,  furnish  copies  of)  if  any  of  the
following  occurs:  (i)  any  notice  or  other  communication  is  received  from any Person alleging  that  the  Consent  of  such  Person  is  or  may be  required  in
connection with any of the Contemplated Transactions; (ii) any Legal Proceeding against or involving or otherwise affecting the Company is commenced,
or,  to  the  Knowledge of  the  Company,  threatened  against  the  Company or,  to  the  Knowledge of  the  Company,  any director  or  officer  of  the  Company;
(iii) the Company becomes aware of any inaccuracy in any representation or warranty made by it in this Agreement; or (iv) the failure of the Company to
comply with any covenant or obligation of the Company; in the case of (iii) and (iv) that could reasonably be expected to make the timely satisfaction of
any  of  the  conditions  set  forth  in Sections 6 or 7,  as  applicable,  impossible  or  materially  less  likely.  No  notification  given  to  Parent  pursuant  to  this
Section 4.6(a) shall  change,  limit  or  otherwise  affect  any  of  the  representations,  warranties,  covenants  or  obligations  of  the  Company  contained  in  this
Agreement or the Company Disclosure Schedule for purposes of Sections 6 and 7, as applicable.

(b)  During  the Pre-Closing Period  Parent  shall  promptly  notify  the  Company  (and,  if  in  writing,  furnish  copies  of)  if  any  of  the
following  occurs:  (i)  any  notice  or  other  communication  is  received  from any Person alleging  that  the  Consent  of  such  Person  is  or  may be  required  in
connection with any of the Contemplated Transactions; (ii) any Legal Proceeding against or involving or otherwise affecting Parent is commenced, or, to
the Knowledge of  Parent,  threatened against  Parent  or,  to  the Knowledge of  Parent,  any director  or  officer  of  Parent;  (iii)  Parent  becomes aware  of  any
inaccuracy in any representation or warranty made by it in this Agreement; or (iv) the failure of Parent to comply with any covenant or obligation of Parent
or Merger Sub; in the case of (iii) and (iv) that could reasonably be expected to make the timely satisfaction of any of the conditions set forth in Section 6 or
Section 8, as applicable,  impossible or materially less likely.  No notification given to the Company pursuant to this Section 4.6(b) shall change, limit or
otherwise affect any of the representations, warranties, covenants or obligations of Parent contained in this Agreement or the Parent Disclosure Schedule for
purposes of Sections 6 and8, as applicable.

4.7 Potentially Transferable Assets. Parent shall be entitled, but under no obligation, to sell, transfer, license, assign or otherwise divest the
Potentially Transferable Assets in a transaction the terms of which are negotiated and consummated on an arm’s length basis, including, but not limited to,
the transactions contemplated by the term-sheets set forth on Section 4.7 of the Parent Disclosure Schedule (each an “Asset Disposition” and collectively,
the “Asset Dispositions”); provided, however, that any such Asset Disposition, including those described on Section 4.7 of the Parent Disclosure Schedule,
shall require the written consent of the Company if such Asset Disposition would create any material post-disposition Liabilities for Parent following the
Closing; provided, further, however, that Parent shall notify the Company at least five (5) Business Days prior to entering into any agreement with respect
to any Asset Disposition, provide copies of all written agreements or documents with respect to such sale and provide the Company with an opportunity to
provide  comments  to  such  documents,  which  comments  shall  be  considered  by  Parent  in  good  faith.  Each  Party  acknowledges  that  Parent  may  not  be
successful in completing, or may determine not to proceed, with any Asset Dispositions. For clarity, if the Asset Dispositions are not completed prior to the
Effective Time, the Potentially Transferable Assets shall be retained by Parent and the value of such Potentially Transferable Assets shall have no impact on
the calculation of the Exchange Ratio.
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Section 5. ADDITIONAL AGREEMENTS OF THE PARTIES

5.1 Registration Statement; Proxy Statement.

(a)  As promptly as  practicable  after  the date  of  this  Agreement,  the Parties  shall  prepare,  and Parent  shall  cause to be filed with the
SEC, the Registration Statement, in which the Proxy Statement will be included as a prospectus. Parent covenants and agrees that the Registration Statement
will not, at the time that the Proxy Statement or any amendments or supplements thereto is filed with the SEC or is first mailed to Parent’s stockholders
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading. The Company covenants and agrees that the information provided
by  the  Company  to  Parent  for  inclusion  in  the  Registration  Statement  (including  the  Company  Financials)  will  not  contain  any  untrue  statement  of  a
material fact or omit to state any material fact required to be stated therein or necessary in order to make such information not misleading. Notwithstanding
the  foregoing,  Parent  makes  no  covenant,  representation  or  warranty  with  respect  to  statements  made  in  the  Registration  Statement  (and  the  letter  to
stockholders, notice of meeting and form of proxy included therewith), if any, based on information provided by the Company or any of its Representatives
specifically  for  inclusion  therein  and  the  Company  makes  no  covenant,  representation  or  warranty  with  respect  to  statements  made  in  the  Registration
Statement  (and  the  letter  to  stockholders,  notice  of  meeting  and  form  of  proxy  included  therewith),  if  any,  other  than  with  respect  to  the  information
provided by the Company or any of its Representatives for inclusion therein. The Company and its legal counsel shall be given reasonable opportunity to
review and comment on the Registration Statement, including all amendments and supplements thereto, prior to the filing thereof with the SEC, and on the
response to  any comments  of  the SEC on the Registration Statement,  prior  to  the filing thereof  with the SEC. Parent  shall  use commercially  reasonable
efforts to cause the Registration Statement and the Proxy Statement to comply with the applicable rules and regulations promulgated by the SEC, to respond
promptly  to  any  comments  of  the  SEC  or  its  staff  and  to  have  the  Registration  Statement  declared  effective  under  the  Securities  Act  as  promptly  as
practicable after it is filed with the SEC. Parent shall use commercially reasonable efforts to cause the Proxy Statement to be mailed to Parent’s stockholders
as  promptly  as  practicable  after  the  Registration  Statement  is  declared  effective  under  the  Securities  Act.  Each Party  shall  promptly  furnish  to  the  other
Party  all  information  concerning  such  Party  and  such  Party’s  Affiliates  and  such  Party’s  stockholders  that  may  be  required  or  reasonably  requested  in
connection  with  any  action  contemplated  by  this Section 5.1.  If  Parent,  Merger  Sub  or  the  Company  become  aware  of  any  event  or  information  that,
pursuant to the Securities Act or the Exchange Act, should be disclosed in an amendment or supplement to the Registration Statement or Proxy Statement,
as the case may be, then such Party, as the case may be, shall promptly inform the other Parties thereof and shall cooperate with such other Parties in filing
such  amendment  or  supplement  with  the  SEC  and,  if  appropriate,  in  mailing  such  amendment  or  supplement  to  Parent’s  stockholders.  No  filing  of,  or
amendment or supplement to, the Registration Statement will be made by Parent, and no filing of, or amendment or supplement to, the Proxy Statement will
be made by Parent, in each case, without the prior written consent of the Company, which shall not be unreasonably withheld, conditioned or delayed. The
Company and Parent shall each use commercially reasonable efforts to cause the Registration Statement and the Proxy Statement to comply with applicable
federal and state securities laws requirements.
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(b)  The  Parties  shall  reasonably  cooperate  with  each  other  and  provide,  and  require  their  respective  Representatives  to  provide,  the
other Party and its Representatives,  with all true, correct and complete information regarding such Party or its Subsidiaries that is required by Law to be
included in the Registration Statement or reasonably requested by the other Party to be included in the Registration Statement.

(c) Following the final determination of the Parent Net Cash of the Anticipated Closing Date in accordance with Section 1.6 (either as a
result of the mutual agreement of the parties or the determination of the Accounting Firm), Parent and the Company shall mutually agree on the form and
substance of a press release setting forth the anticipated Exchange Ratio as of the Anticipated Closing Date,  which the Parties shall  cause to be publicly
disclosed (and which Parent shall file on Form 8-K) as early as practicable prior to the Parent Stockholder Meeting (and in no event shall this delay or cause
the postponement of such meeting under any applicable law).

(d) Prior to filing of the Registration Statement, the Parties shall use their respective reasonable best efforts to execute and deliver to
Cooley  LLP (“Cooley”)  and  to  Wilson  Sonsini  Goodrich  &  Rosati  LLP  (“Wilson Sonsini”)  the  applicable  “Tax  Representation  Letters”  referenced  in
Section 5.11(c).  Following  the  delivery  of  the  Tax  Representation  Letters  pursuant  to  the  preceding  sentence,  Parent  and  the  Company  shall  use  their
respective reasonable best efforts to cause Cooley to deliver to Parent, and to cause Wilson Sonsini to deliver to the Company, a Tax opinion satisfying the
requirements of Item 601 of Regulation S-K promulgated under the Securities Act. In rendering such opinions, Cooley and Wilson Sonsini shall be entitled
to rely on the Tax Representation Letters referred to in this Section 5.1(d) and Section 5.11(c).

5.2 Company Information Statement; Stockholder Written Consent.

(a) Promptly after the Registration Statement shall have been declared effective under the Securities Act, and in any event no later than
three  Business  Days  thereafter,  the  Company  shall  prepare,  with  the  cooperation  of  Parent,  and  cause  to  be  mailed  to  its  stockholders  an  information
statement, which shall include a copy of the Proxy Statement (the “Information Statement”) to solicit the approval by written consent from the Company
Signatories, including but not limited to the Company stockholders sufficient for the Required Company Stockholder Vote in lieu of a meeting pursuant to
Section 228 of the DGCL, for purposes of (within three Business Days after the Registration Statement shall have been declared effective) (i) adopting and
approving this Agreement and the Contemplated Transactions, (ii) acknowledging that the approval given thereby is irrevocable and that such stockholder is
aware of its rights to demand appraisal for its shares pursuant to Section 262 of the DGCL and Chapter 13 of California Law, a true and correct copy of
which will be attached thereto, and that such stockholder has received and read a copy of Section 262 of the DGCL and Chapter 13 of California Law, and
(iii)  acknowledging  that  by  its  approval  of  the  Merger  it  is  not  entitled  to  appraisal  rights  with  respect  to  its  shares  in  connection  with  the  Merger  and
thereby  waives  any  rights  to  receive  payment  of  the  fair  value  of  its  capital  stock  under  the  DGCL  or  California  Law  (collectively,  the  “Company
Stockholder Matters”). Under no circumstances shall the Company assert that any other approval or consent is necessary by its stockholders to approve this
Agreement  and  the  Contemplated  Transactions.  Each  of  Parent  and  Company  agree  to  provide  promptly  to  the  other  such  information  concerning  its
business  and  financial  statements  and  affairs  as,  in  the  reasonable  judgment  of  the  providing  Party  or  its  counsel,  may  be  required  or  appropriate  for
inclusion in the
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Information  Statement,  or  in  any  amendments  or  supplements  thereto,  and  to  cause  its  counsel  and  auditors  to  cooperate  with  the  other’s  counsel  and
auditors in the preparation of the Information Statement. Company shall not include in the Information Statement any information with respect to Parent or
its  Affiliates,  the  form  and  content  of  which  information  shall  not  have  been  approved  by  Parent  prior  to  such  inclusion  (such  approval  not  to  be
unreasonably withheld, conditioned or delayed).

(b) The Company covenants and agrees that the Information Statement, including any pro forma financial statements included therein
(and the letter to stockholders and form of Company Stockholder Written Consent included therewith), will not, at the time that the Information Statement
or any amendment or supplement thereto is first mailed to the stockholders of the Company, at the time of receipt of the Required Company Stockholder
Vote and at the Effective Time, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements made therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing, the
Company makes no covenant, representation or warranty with respect to statements made in the Information Statement (and the letter to the stockholders
and  form  of  Company  Stockholder  Written  Consent  included  therewith),  if  any,  based  on  information  furnished  in  writing  by  Parent  specifically  for
inclusion therein. Each of the Parties shall use commercially reasonable efforts to cause the Information Statement to comply with the applicable rules and
regulations promulgated by the SEC in all material respects.

(c)  Promptly  following  receipt  of  the  Required  Company  Stockholder  Vote,  the  Company  shall  prepare  and  mail  a  notice  (the
“Stockholder Notice”) to every stockholder of the Company that did not execute the Company Stockholder Written Consent. The Stockholder Notice shall
(i) be a statement to the effect that the Company Board determined that the Merger is advisable in accordance with Section 251(b) of the DGCL and in the
best  interests  of  the  stockholders  of  the  Company  and  approved  and  adopted  this  Agreement,  the  Merger  and  the  other  Contemplated  Transactions,
(ii) provide the stockholders of the Company to whom it is sent with notice of the actions taken in the Company Stockholder Written Consent, including the
adoption and approval  of  this  Agreement,  the Merger  and the other  Contemplated Transactions  in accordance with Section 228(e)  of  the DGCL and the
certificate of incorporation and bylaws of the Company and (iii) include a description of the appraisal rights of the Company’s stockholders available under
the DGCL and California Law, along with such other information as is required thereunder and pursuant to applicable Law. All materials (including any
amendments thereto) submitted to the stockholders of the Company in accordance with this Section 5.2(c) shall be subject to Parent’s advance review and
reasonable approval.

(d) The Company agrees that: (i) the Company Board shall recommend that the Company’s stockholders vote to approve the Company
Stockholder  Matters  and  shall  use  reasonable  best  efforts  to  solicit  such  approval  from  each  of  the  Company  Signatories  within  the  time  set  forth  in
Section 5.2(a) (the recommendation of the Company Board that the Company’s stockholders vote to adopt and approve this Agreement being referred to as
the “Company Board Recommendation”);  and (ii)  the  Company Board  Recommendation  shall  not  be  withdrawn or  modified  (and the  Company Board
shall not publicly propose to withdraw or modify the Company Board Recommendation) in a manner adverse to Parent, and no resolution by the Company
Board or any committee thereof to withdraw or modify the Company Board Recommendation in a
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manner  adverse  to  Parent  or  to  adopt,  approve  or  recommend  (or  publicly  propose  to  adopt,  approve  or  recommend)  any  Acquisition  Proposal  shall  be
adopted or proposed (the actions set forth in the foregoing clause (ii), collectively, a “Company Board Adverse Recommendation Change”).

(e) Notwithstanding anything to the contrary contained in this Agreement, if at any time prior to the delivery by the Company of the
Company Stockholder Written Consent constituting the Required Company Stockholder Vote:

(i) The Company has received a written Acquisition Proposal (which Acquisition Proposal did not arise out of a material breach
of Section 4.5) from any Person that has not been withdrawn and after consultation with outside legal counsel, the Company Board shall have determined,
in good faith, that such Acquisition Proposal is a Superior Offer, the Company Board may make a Company Board Adverse Recommendation Change, if
and only if all of the following apply: (A) the Company Board determines in good faith, after consultation with the company’s outside legal counsel, that the
failure to do so would be inconsistent with the fiduciary duties of the Company Board to Company’s stockholders under applicable Law; (B) the Company
shall have given Parent prior written notice of its intention to consider making a Company Board Adverse Recommendation Change at least three Business
Days prior to making any such Company Board Adverse Recommendation Change (a “Company Determination Notice”) (which notice shall not constitute
a  Company  Board  Adverse  Recommendation  Change);  and  (C)  (1)  the  Company  shall  have  provided  to  Parent  a  summary  of  the  material  terms  and
conditions of the Acquisition Proposal in accordance with Section4.5(b), (2) the Company shall have given Parent five Business Days after the Company
Determination  Notice  to  propose revisions  to  the terms of  this  Agreement  or  make another  proposal  and shall  have made its  Representatives  reasonably
available to negotiate in good faith with Parent (to the extent Parent desires to negotiate) with respect to such proposed revisions or other proposal, if any,
and (3) after considering the results of any such negotiations and giving effect to the proposals made by Parent, if any, after consultation with outside legal
counsel,  the  Company  Board  shall  have  determined,  in  good  faith,  that  such  Acquisition  Proposal  is  a  Superior  Offer  and  that  the  failure  to  make  the
Company  Board  Adverse  Recommendation  Change  would  be  inconsistent  with  the  fiduciary  duties  of  the  Company  Board  to  Company’s  stockholders
under  applicable  Law.  For  the  avoidance  of  doubt,  the  provisions  of  this Section 5.2(e)(i)  shall  also  apply  to  any  material  change  to  the  facts  and
circumstances relating to such Acquisition Proposal and require a new Company Determination Notice, except that the references to three Business Days
shall be deemed to be two Business Days.

(ii)  other  than  in  connection  with  an  Acquisition  Proposal,  the  Company  Board  may  make  a  Company  Board  Adverse
Recommendation  Change  in  response  to  a  Company  Change  in  Circumstance,  if  and  only  if:  (A)  the  Company  Board  determines  in  good  faith,  after
consultation with the Company’s outside legal counsel, that the failure to do so would be inconsistent with the fiduciary duties of the Company Board to the
Company’s stockholders under applicable Law; (B) the Company shall have given Parent a Company Determination Notice at least three Business Days
prior  to  making  any  such  Company  Board  Adverse  Recommendation  Change;  and  (C)  (1)  the  Company  shall  have  specified  the  Company  Change  in
Circumstance in reasonable detail, (2) the Company shall have given Parent the three Business Days after the Company Determination Notice to propose
revisions to the terms of this Agreement or make
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another proposal, and shall have made its Representatives reasonably available to negotiate in good faith with Parent (to the extent Parent desires to do so)
with  respect  to  such  proposed  revisions  or  other  proposal,  if  any,  and  (3)  after  considering  the  results  of  any  such  negotiations  and  giving  effect  to  the
proposals made by Parent, if any, after consultation with outside legal counsel, the Company Board shall have determined, in good faith, that the failure to
make  the  Company  Board  Adverse  Recommendation  Change  in  response  to  such  Company  Change  in  Circumstance  would  be  inconsistent  with  the
fiduciary duties of the Company Board to Company’s stockholders under applicable Law. For the avoidance of doubt, the provisions of this Section 5.2(f)
(ii) shall also apply to any material change to the facts and circumstances relating to such Company Change in Circumstance and require a new Company
Determination Notice, except that the references to three Business Days shall be deemed to be two Business Days.

5.3 Parent Stockholders’ Meeting.

(a)  Promptly  after  the  Registration  Statement  has  been  declared  effective  by  the  SEC under  the  Securities  Act,  Parent  shall  take  all
action necessary under applicable Law to call, give notice of and hold a meeting of the holders of Parent Common Stock for the purpose of seeking approval
of:

(i) the amendment of Parent’s certificate of incorporation to effect the Nasdaq Reverse Split;

(ii) unless mutually agreed between the Parties otherwise, the consummation of the Asset Disposition pursuant to Section 4.7 of
this Agreement; and

(iii) the issuance of Parent Common Stock that represent (or are convertible into) more than twenty percent (20%) of the shares
of Parent Common Stock outstanding immediately prior to the Merger to the Company stockholders in connection with the Contemplated Transactions and
the change of control of Parent resulting from the Contemplated Transactions, in each case pursuant to the Nasdaq rules;

(the matters contemplated by the clauses 5.3(a)(i) – (iii) are referred to as the “Parent Stockholder Matters,” and such meeting, the “Parent Stockholders’
Meeting”).

(b)  The  Parent  Stockholders’  Meeting  shall  be  held  as  promptly  as  practicable  after  the  Registration  Statement  is  declared  effective
under the Securities Act. Parent shall take reasonable measures to ensure that all proxies solicited in connection with the Parent Stockholders’ Meeting are
solicited  in  compliance  with  all  applicable  Law.  Notwithstanding  anything  to  the  contrary  contained  herein,  if  on  the  date  of  the  Parent  Stockholders’
Meeting, or a date preceding the date on which the Parent Stockholders’ Meeting is scheduled, Parent reasonably believes that (i) it will not receive proxies
sufficient  to  obtain  the  Required  Parent  Stockholder  Vote,  whether  or  not  a  quorum would  be  present  or  (ii)  it  will  not  have  sufficient  shares  of  Parent
Common Stock represented (whether in person or by proxy) to constitute a quorum necessary to conduct the business of the Parent Stockholders’ Meeting,
Parent may postpone or adjourn the Parent Stockholders’ Meeting as long as the date of the Parent Stockholders’ Meeting is not postponed or adjourned
more than an aggregate of 60 calendar days in connection with any
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postponements or adjournments; provided, however, that more than one such postponement or adjournment shall not be permitted without the Company’s
prior written consent.

(c) Parent agrees that, subject to Section 5.3(d): (i) the Parent Board shall recommend that the holders of Parent Common Stock vote to
approve the Parent Stockholder Matters and Parent shall use commercially reasonable efforts to solicit such approval, (ii) the Proxy Statement shall include
a statement to the effect that the Parent Board recommends that Parent’s stockholders vote to approve the Parent Stockholder Matters (the recommendation
of the Parent Board with respect to the Parent Stockholder Matters being referred to as the “Parent Board Recommendation”); and (iii) the Parent Board
Recommendation shall not be withheld, amended, withdrawn or modified (and the Parent Board shall not resolve or publicly propose or agree to withhold,
amend,  withdraw or modify the Parent  Board Recommendation)  in a manner adverse to the Company (the actions set  forth in the foregoing clause (iii),
collectively, a “Parent Board Adverse Recommendation Change”).

(d) Notwithstanding anything to the contrary contained in this Agreement, if at any time prior to the approval of the Parent Stockholder
Matters at the Parent Stockholder’s Meeting by the Required Parent Stockholder Vote:

(i)  if  Parent  has  received  a  written  Acquisition  Proposal  (which Acquisition  Proposal  did  not  arise  out  of  a  material  breach of
Section 4.4) from any Person that has not been withdrawn and after consultation with outside legal counsel, the Parent Board shall have determined,
in good faith, that such Acquisition Proposal is a Superior Offer, (x) the Parent Board may make a Parent Board Adverse Recommendation Change or
(y)  Parent  may terminate  this  Agreement  pursuant  to Section 9.1(j) to  enter  into  a  Permitted  Alternative  Agreement  with  respect  to  such Superior
Offer, if and only if all of the following apply: (A) the Parent Board determines in good faith, after consultation with Parent’s outside legal counsel,
that the failure to do so would be inconsistent with the fiduciary duties of the Parent Board to Parent’s stockholders under applicable Law; (B) Parent
shall have given the Company prior written notice of its intention to consider making a Parent Board Adverse Recommendation Change or terminate
this Agreement pursuant to Section 9.1(f) at least three Business Days prior to making any such Parent Board Adverse Recommendation Change or
termination  (a  “Parent Determination  Notice”)  (which  notice  shall  not  constitute  a  Parent  Board  Adverse  Recommendation  Change);  and
(C) (1) Parent shall have provided to the Company a summary of the material terms and conditions of the Acquisition Proposal in accordance with
Section 4.4(b), (2) Parent shall have given the Company four Business Days after the Parent Determination Notice to propose revisions to the terms of
this Agreement or make another proposal and shall have made its Representatives reasonably available to negotiate in good faith with the Company
(to the extent the Company desires to negotiate) with respect to such proposed revisions or other proposal, if any, and (3) after considering the results
of any such negotiations and giving effect  to the proposals  made by the Company, if  any,  after  consultation with outside legal  counsel,  the Parent
Board shall have determined, in good faith, that such Acquisition Proposal is a Superior Offer and that the failure to make the Parent Board Adverse
Recommendation Change would be inconsistent with the fiduciary duties of the Parent Board to Parent’s stockholders under applicable Law. For the
avoidance of doubt, the provisions of this Section 5.3(d)(i) shall also apply to any material
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change to the facts and circumstances relating to such Acquisition Proposal and require a new Parent Determination Notice, except that the references
to three Business Days shall be deemed to be two Business Days.

(ii) other than in connection with an Acquisition Proposal, the Parent Board may make a Parent Board Adverse Recommendation
Change in response to a Parent Change in Circumstance, if and only if: (A) the Parent Board determines in good faith, after consultation with Parent’s
outside  legal  counsel,  that  the  failure  to  do  so  would  be  inconsistent  with  the  fiduciary  duties  of  the  Parent  Board  to  Parent’s  stockholders  under
applicable Law; (B) Parent shall have given the Company a Parent Determination Notice at least three Business Days prior to making any such Parent
Board Adverse Recommendation Change; and (C) (1) Parent shall have specified the Parent Change in Circumstance in reasonable detail, (2) Parent
shall have given the Company the three Business Days after the Parent Determination Notice to propose revisions to the terms of this Agreement or
make another proposal, and shall have made its Representatives reasonably available to negotiate in good faith with the Company (to the extent the
Company  desires  to  do  so)  with  respect  to  such  proposed  revisions  or  other  proposal,  if  any,  and  (3)  after  considering  the  results  of  any  such
negotiations and giving effect to the proposals made by the Company, if any, after consultation with outside legal counsel, the Parent Board shall have
determined,  in  good  faith,  that  the  failure  to  make  the  Parent  Board  Adverse  Recommendation  Change  in  response  to  such  Parent  Change  in
Circumstance or terminate this Agreement pursuant to Section 9.1(f) would be inconsistent with the fiduciary duties of the Parent Board to Parent’s
stockholders under applicable Law. For the avoidance of doubt, the provisions of this Section 5.3(d)(ii) shall also apply to any material change to the
facts and circumstances relating to such Parent Change in Circumstance and require a new Parent Determination Notice, except that the references to
three Business Days shall be deemed to be two Business Days.

(e) Nothing contained in this Agreement shall prohibit Parent or the Parent Board from (i) complying with Rules 14d-9 and 14e-2(a)
promulgated  under  the  Exchange  Act,  (ii)  issuing  a  “stop,  look  and  listen”  communication  or  similar  communication  of  the  type  contemplated  by
Section  14d-9(f)  under  the  Exchange  Act  or  (iii)  otherwise  making  any  disclosure  to  Parent’s  stockholders; provided  however,  that  in  the  case  of  the
foregoing clause (iii) the Parent Board determines in good faith, after consultation with its outside legal counsel, that failure to make such disclosure could
be reasonably likely to be inconsistent with applicable Law, including its fiduciary duties under applicable Law.

5.4 Regulatory Approvals. Each Party shall use reasonable best efforts to file or otherwise submit, as soon as practicable after the date of this
Agreement, all applications, notices, reports, filings and other documents reasonably required to be filed by such Party with or otherwise submitted by such
Party to any Governmental Body with respect to the Contemplated Transactions, and to submit promptly any additional information requested by any such
Governmental Body.

5.5 Company Options
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(a) At the Effective Time, each Company Option that is outstanding and unexercised immediately prior to the Effective Time under the
Company  Plan,  whether  or  not  vested,  shall  be  converted  into  and  become  an  option  to  purchase  Parent  Common  Stock,  and  Parent  shall  assume  the
Company Plan and each such Company Option in accordance with the terms (as in effect as of the date of this Agreement) of the Company Plan and the
terms  of  the  stock  option  agreement  by  which  such  Company  Option  is  evidenced  (but  with  changes  to  such  documents  as  Parent  and  the  Company
mutually agree are appropriate to reflect the assumption of the Company Options by Parent to purchase shares of Parent Common Stock). All rights with
respect to Company Common Stock under Company Options assumed by Parent shall thereupon be converted into rights with respect to Parent Common
Stock. Accordingly, from and after the Effective Time: (i) each Company Option assumed by Parent may be exercised solely for shares of Parent Common
Stock; (ii) the number of shares of Parent Common Stock subject to each Company Option assumed by Parent shall be determined by multiplying (A) the
number of shares of Company Common Stock that were subject to such Company Option, as in effect immediately prior to the Effective Time, by (B) the
Exchange Ratio, and rounding the resulting number down to the nearest whole number of shares of Parent Common Stock; (iii) the per share exercise price
for the Parent Common Stock issuable upon exercise of each Company Option assumed by Parent shall be determined by dividing (A) the per share exercise
price of Company Common Stock subject to such Company Option, as in effect immediately prior to the Effective Time, by (B) the Exchange Ratio and
rounding the resulting exercise price up to the nearest whole cent; and (iv) any restriction on the exercise of any Company Option assumed by Parent shall
continue in full force and effect and the term, exercisability, vesting schedule, accelerated vesting provisions, and any other provisions of such Company
Option shall otherwise remain unchanged; provided, however, that the Parent Board or a committee thereof shall succeed to the authority and responsibility
of the Company Board or any committee thereof with respect to each Company Option assumed by Parent. Each Company Option so assumed by Parent
shall qualify following the Effective Time as an incentive stock option as defined in Section 422 of the Code to the extent permitted under Section 422 of
the Code and to the extent such Company Option qualified as an incentive stock option prior to the Effective Time, and, further, the assumption of such
Company Options pursuant to this Section 5.5(a) shall be effected in a manner that satisfies the requirements of Sections 409A and 424(a) of the Code and
the Treasury Regulations promulgated thereunder, and this Section 5.5(a) will be construed consistent with this intent.

(b) Parent shall file with the SEC, promptly, but no later than ten (10) calendar days after the Effective Time, a registration statement on
Form S-8 (or any successor form), if available for use by Parent, relating to the shares of Parent Common Stock issuable with respect to Company Options
assumed by Parent in accordance with Section 5.5(a).

5.6 Employee Benefits

(a) For purposes of vesting, eligibility to participate, and level of benefits under the benefit plans, programs, contracts or arrangements
of Parent or any of its Subsidiaries (including, following the Closing, the Company) providing benefits to any Continuing Employee after the Closing (the
“Post-Closing Plans”), each employee who continues to be employed by Parent, the Company or any of their respective Subsidiaries immediately following
the Closing (“Continuing Employees”) shall be credited with his or her years of service with Parent, the Company or any of their respective Subsidiaries
and their respective predecessors;
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provided that the foregoing shall not apply to the extent that its application would result in a duplication of benefits. In addition, and without limiting the
generality  of  the  foregoing,  for  purposes  of  each  Post-Closing  Plan  providing  medical,  dental,  pharmaceutical  and/or  vision  benefits  to  a  Continuing
Employee,  Parent  shall  cause  all pre-existing condition  exclusions  and actively-at-work requirements  of  such  Post-Closing  Plan  to  be  waived  for  such
Continuing Employee and his or her covered dependents to the extent and unless such conditions would have been waived or satisfied under the employee
benefit  plan  whose  coverage  is  being  replaced  under  the  Post-Closing  Plan,  and  Parent  shall  use  commercially  reasonable  efforts  to  cause  any  eligible
expenses incurred by a Continuing Employee and his or her covered dependents during the portion of such plan year in which coverage is replaced with
coverage under a Post-Closing Plan to be taken into account under such Post-Closing Plan with respect to the plan year in which participation in such Post-
Closing  Plan  begins  for  purposes  of  satisfying  all  deductible,  coinsurance  and  maximum out-of-pocket requirements  applicable  to  such  Continuing
Employee and his or her covered dependents for such plan year as if such amounts had been paid in accordance with such Post-Closing Plan.

(b)  The  provisions  of  this Section 5.6 are  for  the  sole  benefit  of  Parent  and  the  Company  and  no  provision  of  this  Agreement  shall
(i) create any third-party beneficiary or other rights in any Person, including rights in respect of any benefits that may be provided, directly or indirectly,
under any Company Benefit Plan, Parent Benefit Plan or Post-Closing Plan or rights to continued employment or service with the Company or Parent (or
any Subsidiary thereof), (ii) be construed as an amendment, waiver or creation of or limitation on the ability to terminate any Company Benefit Plan, Parent
Benefit Plan or Post-Closing Plan, or (iii) limit the ability of Parent to terminate the employment of any Continuing Employee.

5.7 Indemnification of Officers and Directors.

(a)  From  the  Effective  Time  through  the  sixth  anniversary  of  the  date  on  which  the  Effective  Time  occurs,  each  of  Parent  and  the
Surviving Corporation, jointly and severally, shall indemnify and hold harmless each person who is now, or has been at any time prior to the date hereof, or
who becomes prior to the Effective Time, a director, officer, fiduciary or agent of Parent or the Company and their respective Subsidiaries, respectively (the
“D&O Indemnified Parties”), against all claims, losses, liabilities, damages, judgments, fines and reasonable fees, costs and expenses, including attorneys’
fees  and  disbursements  (collectively,  “Costs”),  incurred  in  connection  with  any  claim,  action,  suit,  proceeding  or  investigation,  whether  civil,  criminal,
administrative or investigative,  arising out of or pertaining to the fact  that the D&O Indemnified Party is or was a director,  officer,  fiduciary or agent of
Parent or of the Company, whether asserted or claimed prior to, at or after the Effective Time, in each case, to the fullest extent permitted under applicable
Law.  Each  D&O  Indemnified  Party  will  be  entitled  to  advancement  of  expenses  incurred  in  the  defense  of  any  such  claim,  action,  suit,  proceeding  or
investigation from each of Parent and the Surviving Corporation, jointly and severally, upon receipt by Parent or the Surviving Corporation from the D&O
Indemnified Party of a request therefor; provided that any such person to whom expenses are advanced provides an undertaking to Parent, to the extent then
required by the DGCL, to repay such advances if it is ultimately determined that such person is not entitled to indemnification.
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(b) The provisions of the certificate of incorporation and bylaws of Parent with respect to indemnification,  advancement of expenses
and exculpation of present and former directors and officers of Parent that are presently set forth in the certificate of incorporation and bylaws of Parent
shall not be amended, modified or repealed for a period of six years from the Effective Time in a manner that would adversely affect the rights thereunder
of  individuals  who,  at  or  prior  to  the  Effective  Time,  were  officers  or  directors  of  Parent.  The  certificate  of  incorporation  and  bylaws  of  the  Surviving
Corporation shall contain, and Parent shall cause the certificate of incorporation and bylaws of the Surviving Corporation to so contain, provisions no less
favorable with respect to indemnification, advancement of expenses and exculpation of present and former directors and officers as those presently set forth
in the certificate of incorporation and bylaws of Parent.

(c)  From  and  after  the  Effective  Time,  (i)  the  Surviving  Corporation  shall  fulfill  and  honor  in  all  respects  the  obligations  of  the
Company  to  its  D&O  Indemnified  Parties  as  of  immediately  prior  to  the  Closing  pursuant  to  any  indemnification  provisions  under  the  Company’s
Organizational  Documents  and  pursuant  to  any  indemnification  agreements  between  the  Company  and  such  D&O  Indemnified  Parties,  with  respect  to
claims arising out of matters occurring at or prior to the Effective Time and (ii) Parent shall fulfill and honor in all respects the obligations of Parent to its
D&O Indemnified Parties as of immediately prior to the Closing pursuant to any indemnification provisions under Parent’s Organizational Documents and
pursuant to any indemnification agreements between Parent and such D&O Indemnified Parties, with respect to claims arising out of matters occurring at or
prior to the Effective Time.

(d) From and after the Effective Time, Parent shall maintain directors’ and officers’ liability insurance policies, with an effective date as
of the Closing Date, on commercially available terms and conditions and with coverage limits customary for U.S. public companies similarly situated to
Parent.  In  addition,  Parent  shall  purchase,  prior  to  the  Effective  Time,  a six-year prepaid  “tail  policy”  (the  cost  of  which  shall  be  reimbursed  by  the
Company) for the non-cancellable extension of the directors’ and officers’ liability coverage of Parent’s existing directors’ and officers’ insurance policies
for a claims reporting or discovery period of at least six years from and after the Effective Time with respect to any claim related to any period of time at or
prior to the Effective Time. During the term of the “tail” policy, Parent shall not take any action following the Effective Time to cause such “tail” policy to
be cancelled or any provision therein to be amended or waived in any manner that would adversely affect in any material respect the rights of their former
and current officers and directors.

(e)  From  and  after  the  Effective  Time,  Parent  shall  pay  all  expenses,  including  reasonable  attorneys’  fees,  that  are  incurred  by  the
persons referred to in this Section 5.7 in connection with their successful enforcement of the rights provided to such persons in this Section 5.7.

(f) All rights to exculpation, indemnification and advancement of expenses for acts or omissions occurring at or prior to the Effective
Time, whether asserted or claimed prior to, at or after the Closing, now existing in favor of the current or former directors, officers or employees, as the case
may  be,  of  Parent  or  the  Company  as  provided  in  their  respective  certificates  of  incorporation  or by-laws or  other  organization  documents  or  in  any
agreement shall survive the Merger and shall continue in full force and effect. The provisions of this Section 5.7
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are intended to be in addition to the rights otherwise available to the current and former officers and directors of Parent and the Company by Law, charter,
statute,  bylaw or agreement,  and shall  operate for the benefit  of,  and shall  be enforceable by, each of the D&O Indemnified Parties,  their  heirs and their
representatives.

(g) In the event Parent or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into
any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all or substantially all of
its  properties  and  assets  to  any  Person,  then,  and  in  each  such  case,  proper  provision  shall  be  made  so  that  the  successors  and  assigns  of  Parent  or  the
Surviving Corporation,  as the case may be,  shall  succeed to the obligations set  forth in this Section 5.7.  Parent shall  cause the Surviving Corporation to
perform all  of  the  obligations  of  the  Surviving  Corporation  under  this Section 5.7.  The  obligations  set  forth  in  this Section 5.7 shall  not  be  terminated,
amended or otherwise modified in any manner that adversely affects any D&O Indemnified Party,  or any person who is a beneficiary under the policies
referred to in this Section 5.7 and their heirs and representatives, without the prior written consent of such affected D&O Indemnified Party or other person.

5.8 Additional Agreements.  The  Parties  shall  (a)  use  commercially  reasonable  efforts  to  cause  to  be  taken  all  actions  necessary  to
consummate the Contemplated Transactions and (b) reasonably cooperate with the other Parties and provide the other Parties with such assistance as may
be reasonably requested for the purpose of facilitating the performance by each Party of its respective obligations under this Agreement and to enable the
Surviving Corporation to continue to meet its obligations under this Agreement following the Closing. Without limiting the generality of the foregoing, each
Party to this Agreement: (i) shall make all filings and other submissions (if any) and give all notices (if any) required to be made and given by such Party in
connection  with  the  Contemplated  Transactions;  (ii)  shall  use  reasonable  best  efforts  to  obtain  each Consent  (if  any)  reasonably  required  to  be  obtained
(pursuant to any applicable Law or Contract, or otherwise) by such Party in connection with the Contemplated Transactions or for such Contract (except for
Contracts  that  are  terminated  prior  to  Closing)  to  remain  in  full  force  and  effect;  (iii)  shall  use  commercially  reasonable  efforts  to  lift  any  injunction
prohibiting, or any other legal bar to, the Contemplated Transactions; and (iv) shall use commercially reasonable efforts to satisfy the conditions precedent
to the consummation of this Agreement.

5.9 Disclosure.  The  initial  press  release  relating  to  this  Agreement  shall  be  a  joint  press  release  issued  by  the  Company  and  Parent  and
thereafter  Parent  and the Company shall  consult  with each other before issuing any further press release(s)  or otherwise making any public statement  or
making any announcement to Parent Associates or Company Associates (to the extent not previously issued or made in accordance with this Agreement)
with  respect  to  the  Contemplated  Transactions  and  shall  not  issue  any  such  press  release,  public  statement  or  announcement  to  Parent  Associates  or
Company Associates  without  the  other  Party’s  written  consent  (which shall  not  be  unreasonably  withheld,  conditioned or  delayed).  Notwithstanding the
foregoing: (a) each Party may, without such consultation or consent, make any public statement in response to questions from the press, analysts, investors
or  those  attending  industry  conferences,  make  internal  announcements  to  employees  and  make  disclosures  in  Parent  SEC  Documents,  so  long  as  such
statements  are  consistent  with  and  do  not  disclose  material  information  not  previously  disclosed  in  previous  press  releases,  public  disclosures  or  public
statements made jointly by the
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parties (or individually, if approved by the other Party); (b) a Party may, without the prior consent of the other Party hereto but subject to giving advance
notice to the other Party, issue any such press release or make any such public announcement or statement as may be required, upon advice of outside legal
counsel, by any Law; and (c) neither party need consult with the other in connection with such portion of any press release, public statement or filing to be
issued  or  made  pursuant  to  and  in  accordance  with  the  terms  of Section 5.3(e) or  as  permitted  by  this  Agreement  and  required  by  applicable  Law with
respect to any Acquisition Proposal, Company Board Adverse Recommendation Change or Parent Board Adverse Recommendation Change.

5.10 Listing. Parent shall use its commercially reasonable efforts, (a) to maintain its existing listing on Nasdaq until the Effective Time and to
obtain  approval  of  the  listing  of  the  combined  corporation  on  Nasdaq,  (b)  to  the  extent  required  by  the  rules  and  regulations  of  Nasdaq,  to  prepare  and
submit to Nasdaq a notification form for the listing of the shares of Parent Common Stock to be issued in connection with the Contemplated Transactions,
and  to  cause  such  shares  to  be  approved  for  listing  (subject  to  official  notice  of  issuance);  (c)  to  effect  the  Nasdaq  Reverse  Split  and  (d)  to  the  extent
required  by  Nasdaq  Marketplace  Rule  5110,  to  file  an  initial  listing  application  for  the  Parent  Common  Stock  on  Nasdaq  (the  “Nasdaq  Listing
Application”) and to cause such Nasdaq Listing Application to be conditionally approved prior to the Effective Time. The Parties will use commercially
reasonable efforts to coordinate with respect to compliance with Nasdaq rules and regulations. The Company agrees to bear all Nasdaq fees associated with
the  Nasdaq  Listing  Application  (the  “Nasdaq  Fees”).  The  Company  will  cooperate  with  Parent  as  reasonably  requested  by  Parent  with  respect  to  the
Nasdaq Listing Application and promptly furnish to Parent all information concerning the Company and its stockholders that may be required or reasonably
requested in connection with any action contemplated by this Section 5.10.

5.11 Tax Matters.

(a)  For  United  States  federal  income  Tax  purposes,  (i)  the  Parties  intend  that  the  Merger  qualify  as  a  “reorganization”  within  the
meaning of Section 368(a)  of the Code (the “Intended Tax Treatment”),  and (ii)  this  Agreement is  intended to be,  and is  hereby adopted as,  a “plan of
reorganization” for purposes of Sections 354 and 361 of the Code and Treasury Regulations Sections 1.368-2(g) and 1.368-3(a), to which Parent, Merger
Sub and the Company are parties under Section 368(b) of the Code.

(b) The Parties shall use their respective reasonable best efforts to cause the Merger to qualify, and will not knowingly take any action
or  knowingly  cause  any  action  to  be  taken  which  action  would  reasonably  be  expected  to  prevent  the  Merger  from  qualifying,  for  the  Intended  Tax
Treatment. Neither Party shall take any Tax reporting position inconsistent with the Intended Tax Treatment for United States federal income Tax purposes
unless otherwise required by a “determination” within the meaning of Section 1313(a) of the Code. Notwithstanding the foregoing, none of Parent, Merger
Sub, or the Company makes any representations or warranties to any securityholder of Parent or the Company regarding the Tax treatment of the Merger, or
any of the Tax consequences to any securityholder of Parent or the Company of this Agreement, the Merger or any of the other transactions or agreements
contemplated hereby.
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(c) The Company shall use its reasonable best efforts to deliver to Cooley and Wilson Sonsini a “Tax Representation Letter,” dated as
of  the  date  of  the  Tax  opinions  referenced  in Section 5.1(d) and  signed  by  an  officer  of  the  Company,  containing  representations  of  the  Company,  and
Parent (and Merger Sub) shall use their reasonable best efforts to deliver to Cooley and Wilson Sonsini a “Tax Representation Letter,” dated as of the date
of the Tax opinions referenced in Section 5.1(d) and signed by an officer  of Parent  (and Merger Sub),  containing representations of Parent  (and Merger
Sub), in each case as shall be reasonably necessary or appropriate to enable Cooley and Wilson Sonsini to render the applicable tax opinions described in
Section 5.1(d).

5.12 Directors and Officers. The Parties shall use reasonable best efforts and take all necessary action so that immediately after the Effective
Time, (a) the Parent Board is comprised of 8 members, with 2 such members designated by Parent and 6 such members designated by the Company, (b) the
Persons listed in Exhibit E under the heading “Officers” are elected or appointed, as applicable, to the positions of officers of Parent, as set forth therein, to
serve in such positions effective as of the Effective Time until successors are duly appointed and qualified in accordance with applicable Law. If any Person
listed in Exhibit E is unable or unwilling to serve as an officer of Parent, as set forth therein, as of the Effective Time, the Parties shall mutually agree upon
a  successor.  The  Persons  listed  in Exhibit E under  the  heading  “Board  Designees  –  Parent”  shall  be  Parent’s  designees  pursuant  to  clause  (a)  of  this
Section 5.12 (which list may be changed by Parent at any time prior to the Closing by written notice to the Company to include different board designees
who  are  reasonably  acceptable  to  the  Company)  (the  “Parent  Designees”).  The  Persons  listed  in Exhibit E under  the  heading  “Board  Designees  –
Company” shall be the Company’s designees pursuant to clause (a) of this Section 5.12 (which list may be changed by the Company at any time prior to the
Closing by written notice to Parent to include different board designees who are reasonably acceptable to Parent).

5.13 Termination  of  Certain Agreements and  Rights .  The  Company  shall  cause  any  Investor  Agreements  (excluding  the  Company
Stockholder Support Agreements) to be terminated immediately prior to the Effective Time, without any liability being imposed on the part of Parent or the
Surviving Corporation.

5.14 Section 16 Matters .  Prior  to  the  Effective  Time,  Parent  and the  Company shall  take  all  such steps  as  may be  required  (to  the  extent
permitted under applicable  Laws) to cause any acquisitions  of  Parent  Common Stock,  restricted  stock awards to acquire  Parent  Common Stock and any
options to purchase Parent Common Stock in connection with the Contemplated Transactions,  by each individual who is reasonably expected to become
subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent, to be exempt under Rule 16b-3 promulgated under the
Exchange  Act.  Promptly  following  the  date  of  this  Agreement  and  at  least  30  calendar  days  prior  to  the  Closing  Date,  the  Company  shall  furnish  the
following  information  to  Parent  for  each  individual  who,  immediately  after  the  Effective  Time,  will  become  subject  to  the  reporting  requirements  of
Section 16(a) of the Exchange Act with respect to Parent: (a) the number of shares of Company Capital Stock owned by such individual and expected to be
exchanged for shares of Parent Common Stock pursuant to the Merger, and (b) the number of other derivative securities (if any) with respect to Company
Capital Stock owned by such individual and expected to be converted into shares of Parent Common Stock, restricted
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stock awards to acquire Parent Common Stock or derivative securities with respect to Parent Common Stock in connection with the Merger.

5.15 Cooperation. Each Party shall cooperate reasonably with the other Party and shall provide the other Party with such assistance as may be
reasonably  requested  for  the  purpose  of  facilitating  the  performance  by  each  Party  of  its  respective  obligations  under  this  Agreement  and  to  enable  the
combined entity to continue to meet its obligations following the Effective Time.

5.16 Allocation Certificates

(a) The Company will prepare and deliver to Parent at least five (5) Business Days prior to the Closing Date a certificate signed by the
Chief Executive Officer of the Company in a form reasonably acceptable to Parent setting forth (as of immediately prior to the Effective Time and after
giving effect  to the closing of the Pre-Closing Financing) (i)  each holder of Company Capital  Stock and Company Options,  (ii)  such holder’s  name and
address; (iii) the number and type of Company Capital Stock held and/or underlying the Company Options as of the immediately prior to the Effective Time
for each such holder; and (iv) the number of shares of Parent Common Stock to be issued to such holder, or to underlie any Parent Option to be issued to
such holder, pursuant to this Agreement in respect of the Company Capital Stock or Company Options held by such holder as of immediately prior to the
Effective Time (the “Allocation Certificate”).

(b) Parent will prepare and deliver to the Company at least five Business Days prior to the Closing Date a certificate signed by the Chief
Financial  Officer  of  Parent  in a form reasonably acceptable  to the Company,  setting forth,  as of  immediately prior  to the Effective Time (i)  each record
holder  of  Parent  Common  Stock,  Parent  Options  or  Parent  Warrants,  (ii)  such  record  holder’s  name  and  address,  (iii)  the  number  of  shares  of  Parent
Common Stock held and/or underlying the Parent Options or Parent Warrants as of the Effective Time for such holder (the “Parent Outstanding Shares
Certificate”).

5.17 Company Financial Statements. As promptly as reasonably practicable following the date of this Agreement (i) and no later than 15
calendar days after the date hereof, the Company will furnish to Parent audited financial statements for the fiscal years ended 2017 and 2018 for inclusion in
the  Proxy Statement  and the  Registration  Statement  (the  “Company Audited Financial  Statements”),  (ii)  the  Company  will  furnish  to  Parent  unaudited
interim financial statements for each interim period completed prior to Closing that would be required to be included in the Registration Statement or any
periodic report due prior to the Closing if the Company were subject to the periodic reporting requirements under the Securities Act or the Exchange Act
(the  “Company  Interim  Financial  Statements”)  and  (iii)  the  Company  shall  use  commercially  reasonable  efforts  to  cause  the  Company’s  financial
statements for the fiscal year ended 2019 to be audited and delivered to Parent in a manner as is, and to the extent, required under applicable Law for the
inclusion of such financial statements in the Proxy Statement and the Registration Statement. Each of the Company Audited Financial Statements and the
Company Interim Financial Statements will be suitable for inclusion in the Proxy Statement and the Registration Statement and prepared in accordance with
GAAP as applied on a consistent basis during the periods involved (except in each case as described in the notes thereto) and on that basis
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will  present  fairly,  in  all  material  respects,  the  financial  position  and  the  results  of  operations,  changes  in  stockholders’  equity,  and  cash  flows  of  the
Company as of the dates of and for the periods referred to in the Company Audited Financial Statements or the Company Interim Financial Statements, as
the case may be.

5.18 Takeover Statutes. If any Takeover Statute is or may become applicable to the Contemplated Transactions, each of the Company, the
Company Board, Parent  and the Parent Board,  as applicable,  shall  grant such approvals and take such actions as are necessary so that  the Contemplated
Transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise act to eliminate or minimize the
effects of such statute or regulation on the Contemplated Transactions.

5.19 Stockholder Litigation. Each Party shall keep the other Party reasonably informed regarding any stockholder litigation against Parent or
any of its directors relating to this Agreement or the Contemplated Transactions. Prior to the Closing, Parent shall reasonably consult with and permit the
Company and its Representatives to participate in consideration to the Company’s advice with respect to stockholder litigation. Parent shall promptly advise
the Company orally and in writing of the initiation of and shall keep the Company reasonably apprised of any material developments in connection with any
such  stockholder  litigation.  Notwithstanding  the  foregoing,  any non-monetary settlement  specifically  imposed  on  and  enforceable  against  an  individual
director of Parent as of immediately prior to the Closing shall not be agreed to by the Company without the written consent of such director or any such
director correctly serving as a member of the board of Parent, which consent shall not be unreasonably withheld, conditioned or delayed.

Section 6. CONDITIONS PRECEDENT TO OBLIGATIONS OF EACH PARTY

The obligations of each Party to effect the Merger and otherwise consummate the Contemplated Transactions to be consummated at the Closing are
subject to the satisfaction or, to the extent permitted by applicable Law, the written waiver by each of the Parties, at or prior to the Closing, of each of the
following conditions:

6.1 No Restraints. No temporary restraining order, preliminary or permanent injunction or other order preventing the consummation of the
Contemplated Transactions shall have been issued by any court of competent jurisdiction or other Governmental Body of competent jurisdiction and remain
in effect and there shall not be any Law which has the effect of making the consummation of the Contemplated Transactions illegal.

6.2 Stockholder Approval. (a) Parent shall have obtained the Required Parent Stockholder Vote and (b) the Company shall have obtained the
Required Company Stockholder Vote.

6.3 Listing.  (a)  The existing shares  of  Parent  Common Stock shall  have been continually  listed on Nasdaq as  of  and from the date  of  this
Agreement through the Closing Date and (b) the shares of Parent Common Stock to be issued in the Merger pursuant to this Agreement
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shall have been approved for listing (subject to official notice of issuance) on Nasdaq as of the Closing.

6.4 Effectiveness of Registration Statement. The Registration Statement shall have become effective in accordance with the provisions of
the Securities Act, and shall not be subject to any stop order or proceeding (or threatened proceeding by the SEC) seeking a stop order with respect to the
Registration Statement that has not been withdrawn.

Section 7. ADDITIONAL CONDITIONS PRECEDENT TO OBLIGATIONS OF PARENT AND MERGER SUB

The obligations  of  Parent  and Merger  Sub to  effect  the  Merger  and otherwise  consummate  the  transactions  to  be consummated at  the  Closing are
subject to the satisfaction or the written waiver by Parent, at or prior to the Closing, of each of the following conditions:

7.1 Accuracy of Representations. The Company Fundamental Representations shall have been true and correct in all material respects as of
the date of this Agreement and shall be true and correct in all material respects on and as of the Closing Date with the same force and effect as if made on
and as of such date (except to the extent such representations and warranties are specifically made as of a particular date, in which case such representations
and warranties shall be true and correct as of such date). The representations and warranties of the Company contained in this Agreement (other than the
Company Fundamental Representations) shall  have been true and correct as of the date of this Agreement and shall  be true and correct on and as of the
Closing Date with the same force and effect as if made on the Closing Date except (a) for those representations and warranties which address matters only
as of a particular date (which representations shall have been true and correct, subject to the qualifications as set forth in the following clause (b), as of such
particular  date)  or  (b)  in  each  case,  or  in  the  aggregate,  where  the  failure  to  be  true  and  correct  would  not  reasonably  be  expected  to  have  a  Company
Material  Adverse Effect  (without  giving effect  to  any references  therein  to  any Company Material  Adverse  Effect  or  other  materiality  qualifications)  (it
being  understood  that,  for  purposes  of  determining  the  accuracy  of  such  representations  and  warranties,  any  update  of  or  modification  to  the  Company
Disclosure Schedule made or purported to have been made after the date of this Agreement shall be disregarded).

7.2 Performance of Covenants. The Company shall have performed or complied with in all material respects all agreements and covenants
required to be performed or complied with by it under this Agreement at or prior to the Effective Time.

7.3 Documents. Parent shall have received the following documents, each of which shall be in full force and effect:

(a) a certificate executed by the Chief Executive Officer or Chief Financial Officer of the Company certifying (i) that the conditions set
forth in Sections 7.1, 7.2, 7.5 and 7.6 have been duly satisfied and (ii) that the information set forth in the Allocation Certificate delivered by the Company
in accordance with Section 5.16 is true and accurate in all respects as of the Closing Date; and

(b) the Allocation Certificate.
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7.4 FIRPTA Certificate. Parent shall have received (i) an original signed statement from the Company that the Company is not, and has not
been  at  any  time  during  the  applicable  period  specified  in  Section  897(c)(1)(A)(ii)  of  the  Code,  a  “United  States  real  property  holding  corporation,”  as
defined  in  Section  897(c)(2)  of  the  Code,  conforming  to  the  requirements  of  Treasury  Regulations Section  1.1445-2(c)(3) and  1.897-2(h),  and  (ii)  an
original  signed notice  to  be delivered to  the IRS in accordance  with the provisions  of  Treasury Regulations  Section 1.897-2(h)(2),  together  with written
authorization for Parent to deliver such notice to the IRS on behalf of the Company following the Closing, each dated as of the Closing Date, duly executed
by an authorized officer of the Company, and in form and substance reasonably acceptable to Parent.

7.5 No Company Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Company Material Adverse
Effect that is continuing.

7.6 Termination of Investor Agreements. The Investor Agreements shall have been terminated (or will be terminated as of the Closing).

7.7 Company Lock-Up Agreements. Parent shall have received the Company Lock-Up Agreements duly executed by each of the Company
Lock-Up Signatories and each executive officer and director of the Company who is elected or appointed, as applicable, as an executive officer and director
of Parent as of immediately following the Closing, each of which shall be in full force and effect.

7.8 Pre-Closing Financing .  The Pre-Closing Financing Agreement  shall  be in  full  force  and effect  and cash proceeds of  not  less  than the
Concurrent Investment Amount shall have been received by the Company, or will be received by the Company or Parent substantially simultaneously with
the Closing, in connection with the consummation of the transactions contemplated by the Securities Purchase Agreement.

7.9 Company Stockholder Written Consent. The Company Stockholder Written Consent executed by the Company Signatories shall be in
full force and effect.

Section 8. ADDITIONAL CONDITIONS PRECEDENT TO OBLIGATION OF THE COMPANY

The obligations of the Company to effect the Merger and otherwise consummate the transactions to be consummated at the Closing are subject to the
satisfaction or the written waiver by the Company, at or prior to the Closing, of each of the following conditions:

8.1 Accuracy of Representations. The Parent Fundamental Representations shall have been true and correct in all material respects as of the
date of this Agreement and shall be true and correct in all material respects on and as of the Closing Date with the same force and effect as if made on and
as of such date (except to the extent such representations and warranties are specifically made as of a particular date, in which case such representations and
warranties shall be true and correct as of such date). The representations and warranties of Parent and Merger Sub contained in this Agreement (other than
the Parent Fundamental Representations) shall have been true and correct as of the date of this Agreement and shall be true and correct on and as of
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the Closing Date with the same force and effect as if made on the Closing Date except (a) for those representations and warranties which address matters
only as of a particular date (which representations shall have been true and correct, subject to the qualifications as set forth in the following clause (b), as of
such particular  date) or (b) in each case, or in the aggregate,  where the failure to be true and correct  would not reasonably be expected to have a Parent
Material Adverse Effect (without giving effect to any references therein to any Parent Material Adverse Effect or other materiality qualifications), (it being
understood that,  for purposes of determining the accuracy of such representations and warranties,  any update of or modification to the Parent Disclosure
Schedule made or purported to have been made after the date of this Agreement shall be disregarded).

8.2 Performance of Covenants. Parent and Merger Sub shall have performed or complied with in all material respects all of their agreements
and covenants required to be performed or complied with by each of them under this Agreement at or prior to the Effective Time.

8.3 Documents. The Company shall have received the following documents, each of which shall be in full force and effect:

(a) a certificate executed by the Chief Executive Officer or Chief Financial Officer of Parent certifying that the conditions set forth in
Sections 8.1, 8.2, and 8.4 have been duly satisfied;

(b) the Parent Outstanding Shares Certificate;

(c) a written resignation, in a form reasonably satisfactory to the Company, dated as of the Closing Date and effective as of the Closing,
executed by each of the directors of Parent who are not to continue as directors of Parent after the Closing pursuant to Section 5.12 hereof; and

(d)  the  Parent  Closing  Financial  Certificate,  a  draft  of  which  shall  have  been  provided  at  least  five  (5)  Business  Days  prior  to  the
Closing,  which  certificate  shall  be  accompanied  by  such  supporting  documentation,  information  and  calculations  as  are  reasonably  requested  by  the
Company to verify and determine the information contained therein.

8.4 No Parent Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Parent Material Adverse Effect
that is continuing.

8.5 Parent Cash. Parent and the Company have agreed in writing upon the Net Cash Calculation, or the Accounting Firm has delivered its
determination with respect to the Net Cash Calculation, in each case pursuant to Section 1.6, and Parent Net Cash as so agreed or determined is greater than
or equal to $3,000,000.

Section 9. TERMINATION

9.1 Termination.  This  Agreement  may  be  terminated  prior  to  the  Effective  Time  (whether  before  or  after  approval  of  the  Company
Stockholder Matters by the Company’s
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stockholders and whether before or after approval of the Parent Stockholder Matters by Parent’s stockholders, unless otherwise specified below):

(a) by mutual written consent of Parent and the Company;

(b) by either Parent or the Company if the Contemplated Transactions shall not have been consummated by August 19, 2020 (subject to
possible  extension  as  provided  in  this Section 9.1(b) ,  the  “End  Date”); provided,  however,  that  the  right  to  terminate  this  Agreement  under  this
Section 9.1(b) shall not be available to the Company, on the one hand, or to Parent,  on the other hand, if such Party’s action or failure to act has been a
principal cause of the failure of the Contemplated Transactions to occur on or before the End Date and such action or failure to act constitutes a breach of
this Agreement, provided, further, however, that, in the event that a request for additional information has been made by any Governmental Body, or in the
event that the SEC has not declared effective under the Exchange Act the Registration Statement by the date which is 30 calendar days prior to the End
Date, then either Parent or the Company shall be entitled to extend the End Date for an additional 60 calendar days by written notice to the other party, but
in the event the Company makes such an extension it shall first waive the conditions in Section 8.5 in writing;

(c)  by  either  Parent  or  the  Company  if  a  court  of  competent  jurisdiction  or  other  Governmental  Body  shall  have  issued  a  final  and
non-appealable order, decree or ruling, or shall have taken any other action, having the effect of permanently restraining, enjoining or otherwise prohibiting
the Contemplated Transactions;

(d) by Parent if the Company Stockholder Written Consent executed by each Company Signatory shall not have been obtained within
five Business Days of the Registration Statement becoming effective in accordance with the provisions of the Securities Act; provided, however, that once
the Company Stockholder Written Consent has been obtained, Parent may not terminate this Agreement pursuant to this Section 9.1(d);

(e) by either Parent or the Company if (i) the Parent Stockholders’ Meeting (including any adjournments and postponements thereof)
shall  have  been  held  and  completed  and  (ii)  the  Parent  Stockholder  Matters  shall  not  have  been  approved  at  such  Parent  Stockholders’  Meeting  by  the
Required Parent Stockholder Vote;

(f) by the Company (at any time prior to the approval of the Parent Stockholder Matters by the Required Parent Stockholder Vote) if a
Parent Triggering Event shall have occurred;

(g) by Parent (at any time prior to the Required Company Stockholder Vote being obtained) if a Company Triggering Event shall have
occurred;

(h) by the Company, upon a breach of any representation,  warranty,  covenant  or agreement  set  forth in this  Agreement by Parent  or
Merger Sub or if any representation or warranty of Parent or Merger Sub shall have become inaccurate, in either case, such that the conditions set forth in
Section 8.1  or Section 8.2  would  not  be  satisfied  as  of  the  time  of  such  breach  or  as  of  the  time  such  representation  or  warranty  shall  have  become
inaccurate; provided that the Company is not then in material breach of any representation, warranty, covenant or
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agreement under this Agreement; provided, further, that if such inaccuracy in Parent’s or Merger Sub’s representations and warranties or breach by Parent
or Merger Sub is curable by the End Date by Parent or Merger Sub, then this Agreement shall not terminate pursuant to this Section 9.1(h) as a result of
such particular breach or inaccuracy until the earlier of (i) the End Date and (ii) the expiration of a 30 calendar day period commencing upon delivery of
written notice from the Company to Parent or Merger Sub of such breach or inaccuracy and its intention to terminate pursuant to this Section 9.1(h) (it being
understood that this Agreement shall not terminate pursuant to this Section 9.1(h) as a result of such particular breach or inaccuracy if such breach by Parent
or Merger Sub is cured prior to such termination becoming effective);

(i) by Parent, upon a breach of any representation, warranty, covenant or agreement set forth in this Agreement by the Company or if
any representation or warranty of the Company shall have become inaccurate, in either case, such that the conditions set forth in Section 7.1 or Section 7.2
would not be satisfied as of the time of such breach or as of the time such representation or warranty shall have become inaccurate; provided that Parent is
not then in material breach of any representation, warranty, covenant or agreement under this Agreement; provided, further, that if such inaccuracy in the
Company’s representations and warranties or breach by the Company is curable by the End Date by the Company then this Agreement shall not terminate
pursuant to this Section 9.1(i) as a result of such particular breach or inaccuracy until the earlier of (i) the End Date and (ii) the expiration of a 30 calendar
day period commencing upon delivery of written notice from Parent to the Company of such breach or inaccuracy and its intention to terminate pursuant to
this Section 9.1(i)  (it  being  understood  that  this  Agreement  shall  not  terminate  pursuant  to  this Section 9.1(i)  as  a  result  of  such  particular  breach  or
inaccuracy if such breach by the Company is cured prior to such termination becoming effective);

(j) by Parent, at any time, if (i) Parent has received a Superior Offer, (ii) Parent has complied with its obligations under Section 5.3(d)
with respect to such Superior Offer, (iii) Parent concurrently terminates this Agreement and enters into a Permitted Alternative Agreement with respect to
such Superior Offer and (iv) substantially concurrently with such termination, Parent pays to the Company the amount contemplated by Section 9.3(b); or

(k)  by  Parent,  if  the  Company  Audited  Financial  Statements  have  not  been  provided  by  the  Company  to  Parent  within  sixty
(60) calendar days of the date hereof, provided that Parent shall not be entitled to terminate this Agreement pursuant to this Section 9.1(k) after the time
such Company Audited Financial Statements have been delivered.

The Party desiring to terminate this Agreement pursuant to Section 9.1, shall give the other party written a notice of such termination,
specifying the provisions hereof pursuant to which such termination is made and the basis therefor described in reasonable detail.

9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1, this Agreement shall be of no further
force or effect; provided, however, that (a) this Section 9.2, Section 5.9, Section 9.3, Section 10 and the definitions of the defined terms in such Sections
shall survive the termination of this Agreement and shall remain in full force and effect, and (b) the termination of this Agreement and the provisions of
Section 9.3 shall not relieve any Party of any liability for fraud or for any willful and material breach of any representation, warranty, covenant, obligation
or other provision contained in this Agreement.
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9.3 Expenses; Termination Fees.

(a)  Except  as  set  forth  in  this Section 9.3, Section 5.7(d), and Section 5.10,  all  the  Transaction  Expenses  shall  be  paid  by  the  Party
incurring such expenses, whether or not the Merger is consummated. Notwithstanding the foregoing, the Company shall pay all fees and expenses incurred
under clauses (b) and (d) of the definition of the Transaction Expenses.

(b) In the event that either:

(i) (A) this Agreement is terminated pursuant to Section 9.1(b), Section 9.1(e) or Section 9.1(h), (B) at any time after the date
hereof and before such termination an Acquisition Proposal with respect to Parent shall have been either publicly announced or disclosed to Parent or the
Parent Board, in each case after the date of this Agreement but prior to the termination of this Agreement and (C) within 12 months after the date of such
termination, Parent consummates a Subsequent Transaction, whether or not in respect of the Acquisition Proposal referred to in clause (B);

(ii) this Agreement is terminated by the Company pursuant to Section 9.1(f) (or, at the time this Agreement is terminated, the
Company had the right to terminate this Agreement pursuant to Section 9.1(f)); or

(iii) this Agreement is terminated by Parent pursuant to Section 9.1(j),

then in the case of a termination pursuant to Section 9.3(b)(i) or 9.3(b)(ii) Parent shall pay to the Company an amount equal to $500,000, and in the case of
a termination pursuant to 9.3(b)(iii) Parent shall pay to the Company an amount equal to $750,000 (each, the “Company Termination Fee”) within three
Business Days of consummation of such Subsequent Transaction or any termination under clause (ii).

(c) In the event that either:

(i) (A) this Agreement is terminated pursuant to Section 9.1(b), Section 9.1(e) or Section 9.1(i), (B) at any time after the date
hereof  and  before  such  termination  an  Acquisition  Proposal  with  respect  to  the  Company  shall  have  been  either  publicly  announced  or  disclosed  or
otherwise  communicated  to  the  Company  or  the  Company  Board,  in  each  case  after  the  date  of  this  Agreement  but  prior  to  the  termination  of  this
Agreement and (C) within 12 months after the date of such termination, the Company consummates a Subsequent Transaction whether or not in respect of
the Acquisition Proposal referred to in clause (B); or

(ii) this Agreement is terminated by Parent pursuant to Section 9.1(g) (or, at the time this Agreement is terminated, Parent had
the right to terminate this Agreement pursuant to Section 9.1(g)),

then  in  the  case  of  a  termination  pursuant  to Section 9.3(c)(i)  the  Company  shall  pay  to  Parent  an  amount  equal  to  $1,000,000,  and  in  the  case  of  a
termination pursuant to Section 9.3(c)(ii) the Company shall pay to Parent an amount equal to $3,000,000 (each, the “Parent Termination Fee”)
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within three Business Days of consummation of such Subsequent Transaction or any termination under clause (ii).

(d) If this Agreement is terminated pursuant to Section 9.1(e), Parent shall, within two Business Days of receipt of an invoice therefor,
reimburse the Company for 50% of the Transaction Expenses incurred by the Company in connection with the Contemplated Transactions (the “Expense
Reimbursement”); provided that in no event shall such Expense Reimbursement be in an amount greater than $250,000. For the avoidance of doubt, the
Expense Reimbursement, to the extent paid, shall be credited against any Company Termination Fee which becomes payable thereafter.

(e)  Any Company Termination  Fee,  Parent  Termination  Fee or  Expense  Reimbursement  due under  this Section 9.3 shall  be paid by
wire transfer of same day funds. If a Party fails to pay when due any amount payable by it under this Section 9.3, then such Party shall pay to the other Party
interest on such overdue amount (for the period commencing as of the date such overdue amount was originally required to be paid and ending on the date
such overdue amount is actually paid to the Company in full) at a rate per annum equal to the “prime rate” (as published in The Wall Street Journal or any
successor thereto) in effect on the date such overdue amount was originally required to be paid.

(f) The Parties agree that, (i) subject to Section 9.2, payment of the Company Termination Fee or Expense Reimbursement shall, in the
circumstances in which it is owed in accordance with the terms of this Agreement, constitute the sole and exclusive remedy of the Company following the
termination of this Agreement, it being understood that in no event shall Parent be required to pay the amounts payable pursuant to this Section 9.3 on more
than one occasion and (ii) following payment of the Company Termination Fee (x) Parent shall have no further liability to the Company in connection with
or arising out of this Agreement or the termination thereof,  any breach of this Agreement by Parent giving rise to such termination,  or the failure of the
Contemplated Transactions  to be consummated,  (y)  neither  the Company nor any of  its  Affiliates  shall  be entitled to bring or  maintain  any other  claim,
action or proceeding against Parent or Merger Sub or seek to obtain any recovery, judgment or damages of any kind against such Parties (or any partner,
member, stockholder, director, officer, employee, Subsidiary, Affiliate, agent or other Representative of such Parties) in connection with or arising out of
this Agreement or the termination thereof, any breach by any such Parties giving rise to such termination or the failure of the Contemplated Transactions to
be  consummated  and  (z)  the  Company  and  its  Affiliates  shall  be  precluded  from  any  other  remedy  against  Parent,  Merger  Sub  and  their  respective
Affiliates, at law or in equity or otherwise, in connection with or arising out of this Agreement or the termination thereof, any breach by such Party giving
rise to such termination or the failure of the Contemplated Transactions to be consummated; provided, however, that nothing in this Section 9.3(f) shall limit
the rights of Parent and Merger Sub under Section 10.11.

(g) The Parties agree that, (i) subject to Section 9.2, payment of the Parent Termination Fee shall, in the circumstances in which it is
owed in accordance with the terms of this Agreement, constitute the sole and exclusive remedy of Parent following the termination of this Agreement, it
being understood that in no event shall the Company be required to pay the amounts payable pursuant to this Section 9.3 on more than one occasion and
(ii) following
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payment of the Parent Termination Fee (x) the Company shall have no further liability to Parent in connection with or arising out of this Agreement or the
termination thereof, any breach of this Agreement by the Company giving rise to such termination, or the failure of the Contemplated Transactions to be
consummated, (y) neither Parent nor any of its Affiliates shall be entitled to bring or maintain any other claim, action or proceeding against the Company or
seek  to  obtain  any  recovery,  judgment  or  damages  of  any  kind  against  such  Parties  (or  any  partner,  member,  stockholder,  director,  officer,  employee,
Subsidiary,  Affiliate,  agent  or  other  Representative  of  such  Parties)  in  connection  with  or  arising  out  of  this  Agreement  or  the  termination  thereof,  any
breach  by  any  such  Parties  giving  rise  to  such  termination  or  the  failure  of  the  Contemplated  Transactions  to  be  consummated  and  (z)  Parent  and  its
Affiliates shall be precluded from any other remedy against the Company and its Affiliates, at law or in equity or otherwise, in connection with or arising
out of this Agreement or the termination thereof, any breach by such Party giving rise to such termination or the failure of the Contemplated Transactions to
be consummated; provided, however, that nothing in this Section 9.3(g) shall limit the rights of the Company under Section 10.11.

(h)  Each  of  the  Parties  acknowledges  that  (i)  the  agreements  contained  in  this Section 9.3 are  an  integral  part  of  the  Contemplated
Transactions, (ii) without these agreements, the Parties would not enter into this Agreement and (iii) any amount payable pursuant to this Section 9.3 is not
a penalty, but rather is liquidated damages in a reasonable amount that will compensate the applicable Party in the circumstances in which such amount is
payable.

Section 10. MISCELLANEOUS PROVISIONS

10.1 Non-Survival of  Representations  and  Warranties .  The  representations  and  warranties  of  the  Company,  Parent  and  Merger  Sub
contained  in  this  Agreement  or  any  certificate  or  instrument  delivered  pursuant  to  this  Agreement  shall  terminate  at  the  Effective  Time,  and  only  the
covenants that by their terms survive the Effective Time and this Section 10 shall survive the Effective Time.

10.2 Amendment. This Agreement may be amended with the approval of the respective boards of directors of the Company, Merger Sub and
Parent at any time (whether before or after obtaining the Required Company Stockholder Vote or before or after obtaining the Required Parent Stockholder
Vote); provided, however, that after any such approval of this Agreement by a Party’s stockholders, no amendment shall be made which by Law requires
further approval of such stockholders without the further approval of such stockholders. This Agreement may not be amended except by an instrument in
writing signed on behalf of each of the Company, Merger Sub and Parent.

10.3 Waiver.

(a) No failure on the part of any Party to exercise any power, right, privilege or remedy under this Agreement, and no delay on the part
of any Party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or remedy;
and no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any other power,
right, privilege or remedy.
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(b) No Party shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or remedy under
this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly executed and delivered
on behalf of such Party and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.

10.4 Entire Agreement; Counterparts; Exchanges by Electronic Transmission. This Agreement, the Company Disclosure Schedule, the
Parent Disclosure Schedule and the other agreements referred to in this Agreement constitute the entire agreement and supersede all prior agreements and
understandings, both written and oral, among or between any of the Parties with respect to the subject matter hereof and thereof; provided, however, that the
Confidentiality Agreement shall not be superseded and shall remain in full force and effect in accordance with its terms. This Agreement may be executed
in several counterparts, each of which shall be deemed an original and all of which shall constitute one and the same instrument. The exchange of a fully
executed Agreement (in counterparts or otherwise) by all Parties by electronic transmission in .PDF format shall be sufficient to bind the Parties to the terms
and conditions of this Agreement.

10.5 Applicable  Law;  Jurisdiction.  This  Agreement  shall  be  governed  by,  and  construed  in  accordance  with,  the  Laws  of  the  State  of
Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflicts of laws. In any action or proceeding between any of
the Parties arising out of or relating to this Agreement or any of the Contemplated Transactions,  each of the Parties:  (a)  irrevocably and unconditionally
consents and submits to the exclusive jurisdiction and venue of the Court of Chancery of the State of Delaware or, to the extent such court does not have
subject matter jurisdiction, the United States District Court for the District of Delaware or, to the extent that neither of the foregoing courts has jurisdiction,
the Superior Court of the State of Delaware; (b) agrees that all claims in respect of such action or proceeding shall be heard and determined exclusively in
accordance with clause (a) of this Section 10.5; (c) waives any objection to laying venue in any such action or proceeding in such courts; (d) waives any
objection that such courts are an inconvenient forum or do not have jurisdiction over any Party; (e) agrees that service of process upon such Party in any
such action or proceeding shall be effective if notice is given in accordance with Section 10.8 of this Agreement; and (f) irrevocably and unconditionally
waives the right to trial by jury.

10.6 Attorneys’ Fees. In any action at law or suit in equity to enforce this Agreement or the rights of any of the Parties, the prevailing Party
in such action or suit (as determined by a court of competent jurisdiction) shall be entitled to recover its reasonable out-of-pocket attorneys’ fees and all
other reasonable costs and expenses incurred in such action or suit.

10.7 Assignability. This Agreement shall be binding upon, and shall be enforceable by and inure solely to the benefit of, the Parties and their
respective successors  and permitted assigns; provided, however,  that  neither  this  Agreement nor any of a Party’s rights  or  obligations hereunder  may be
assigned or delegated by such Party without the prior written consent of the other Party, and any attempted assignment or delegation of this Agreement or
any of such rights or obligations by such Party without the other Party’s prior written consent shall be void and of no effect.
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10.8 Notices.  All  notices  and  other  communications  hereunder  shall  be  in  writing  and  shall  be  deemed  to  have  been  duly  delivered  and
received  hereunder  (a)  one  Business  Day  after  being  sent  for  next  Business  Day  delivery,  fees  prepaid,  via  a  reputable  international  overnight  courier
service, (b) upon delivery in the case of delivery by hand, or (c) on the date delivered in the place of delivery if sent by email (with a written or electronic
confirmation of delivery) prior to 5:00 p.m. San Diego time, otherwise on the next succeeding Business Day, in each case to the intended recipient as set
forth below:

if to Parent or Merger Sub:

Tocagen Inc.
4242 Campus Point Ct #500,
San Diego, CA 92121
Attention: Mark Foletta
Email: mfoletta@tocagen.com

with a copy to (which shall not constitute notice):

Cooley LLP
4401 Eastgate Mall
San Diego, CA 92121
Attention: Rama Padmanabhan and Karen Deschaine
Email: rama@cooley.com and kdeschaine@cooley.com

if to the Company:

Forte Biosciences, Inc.
1124 W Carson Street
MRL Building 3-320
Torrance, CA 90502
Attention: Paul A. Wagner
Email: pwagner@fortebiorx.com

with a copy to (which shall not constitute notice):

Wilson Sonsini Goodrich & Rosati
One Market Plaza, Spear Tower, Suite 3300
San Francisco, California 94105
Attention: Dan Koeppen and Ethan Lutske
Email: dkoeppen@wsgr.com and elutske@wsgr.com

10.9 Cooperation. Each Party agrees to cooperate fully with the other Party and to execute and deliver such further documents, certificates,
agreements  and  instruments  and  to  take  such  other  actions  as  may  be  reasonably  requested  by  the  other  Party  to  evidence  or  reflect  the  Contemplated
Transactions and to carry out the intent and purposes of this Agreement.

10.10 Severability.  Any term or  provision  of  this  Agreement  that  is  invalid  or  unenforceable  in  any  situation  in  any jurisdiction  shall  not
affect the validity or enforceability of
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the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or provision in any other situation or in any
other jurisdiction. If a final judgment of a court of competent jurisdiction declares that any term or provision of this Agreement is invalid or unenforceable,
the Parties agree that the court making such determination shall have the power to limit such term or provision, to delete specific words or phrases or to
replace such term or provision with a term or provision that  is  valid and enforceable and that  comes closest  to expressing the intention of the invalid or
unenforceable  term or provision,  and this  Agreement  shall  be valid and enforceable  as so modified.  In the event  such court  does not  exercise the power
granted to it in the prior sentence, the Parties agree to replace such invalid or unenforceable term or provision with a valid and enforceable term or provision
that will achieve, to the extent possible, the economic, business and other purposes of such invalid or unenforceable term or provision.

10.11 Other Remedies; Specific Performance. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a
Party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a
Party of any one remedy will not preclude the exercise of any other remedy. The Parties agree that irreparable damage for which monetary damages, even if
available, would not be an adequate remedy, would occur in the event that any Party does not perform the provisions of this Agreement (including failing to
take  such  actions  as  are  required  of  it  hereunder  to  consummate  this  Agreement)  in  accordance  with  its  specified  terms  or  otherwise  breaches  such
provisions. Accordingly, the Parties acknowledge and agree that the Parties shall be entitled to an injunction, specific performance and other equitable relief
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, in addition to any other remedy to which they are entitled
at law or in equity. Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance or other equitable relief on the basis
that  any other  Party  has  an  adequate  remedy at  law or  that  any award of  specific  performance  is  not  an  appropriate  remedy for  any reason at  law or  in
equity. Any Party seeking an injunction or injunctions to prevent breaches of this Agreement shall not be required to provide any bond or other security in
connection with any such order or injunction.

10.12 No Third Party Beneficiaries.  Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person (other
than the Parties and the D&O Indemnified Parties to the extent of their respective rights pursuant to Section 5.7) any right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.

10.13 Construction.

(a) References to “cash,” “dollars” or “$” are to U.S. dollars.

(b)  For  purposes  of  this  Agreement,  whenever  the  context  requires:  the  singular  number  shall  include the  plural,  and vice  versa;  the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the neuter gender
shall include masculine and feminine genders.

(c) The Parties have participated jointly in the negotiating and drafting of this Agreement and agree that any rule of construction to the
effect that ambiguities are to be resolved against the drafting Party shall not be applied in the construction or interpretation of this
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Agreement,  and  no  presumption  or  burden  of  proof  shall  arise  favoring  or  disfavoring  any  Party  by  virtue  of  the  authorship  of  any  provision  of  this
Agreement.

(d)  As  used  in  this  Agreement,  the  words  “include”  and  “including,”  and  variations  thereof,  shall  not  be  deemed  to  be  terms  of
limitation, but rather shall be deemed to be followed by the words “without limitation.”

(e) Except as otherwise indicated, all references in this Agreement to “Sections,” “Exhibits” and “Schedules” are intended to refer to
Sections of this Agreement and Exhibits and Schedules to this Agreement, respectively.

(f) Any reference to legislation or to any provision of any legislation shall include any modification, amendment, re-enactment thereof,
any legislative provision substituted thereof and all rules, regulations, and statutory instruments issued or related to such legislations.

(g)  The  bold-faced  headings  and  table  of  contents  contained  in  this  Agreement  are  for  convenience  of  reference  only,  shall  not  be
deemed to be a part of this Agreement and shall not be referred to in connection with the construction or interpretation of this Agreement.

(h) The Parties agree that each of the Company Disclosure Schedule and the Parent Disclosure Schedule shall be arranged in sections
and  subsections  corresponding  to  the  numbered  and  lettered  sections  and  subsections  contained  in  this  Agreement.  The  disclosures  in  any  section  or
subsection of  the Company Disclosure  Schedule  or  the Parent  Disclosure  Schedule  shall  qualify  other  sections  and subsections  in  this  Agreement  to  the
extent it is readily apparent on its face from a reading of the disclosure that such disclosure is applicable to such other sections and subsections.

(i) Each of “delivered” or “made available” means, with respect to any documentation, that prior to 11:59 p.m. (San Diego time) on the
date that is two calendar days prior to the date of this Agreement (i) a copy of such material has been posted to and made available by a Party to the other
Party and its Representatives in the electronic data room maintained by such disclosing Party or (ii) such material is disclosed in the Parent SEC Documents
filed with the SEC prior to the date hereof and publicly made available on the SEC’s Electronic Data Gathering Analysis and Retrieval system.

(j) Whenever the last day for the exercise of any privilege or the discharge of any duty hereunder shall fall upon a Saturday, Sunday, or
any date on which banks in San Diego, California are authorized or obligated by Law to be closed, the Party having such privilege or duty may exercise
such privilege or discharge such duty on the next succeeding day which is a regular Business Day.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first above written.
 

TOCAGEN INC.

By:  /s/ Martin J. Duvall
Name:  Martin J. Duvall
Title:  CEO

TELLURIDE MERGER SUB, INC.

By:  /s/ Mark G. Foletta
Name:  Mark G. Foletta
Title:  CFO

FORTE BIOSCIENCES, INC.

By:  /s/ Paul Wagner
Name:  Paul Wagner
Title:  President / CEO



EXHIBIT A

CERTAIN DEFINITIONS

(a) For purposes of this Agreement (including this Exhibit A):

“Acquisition Inquiry”  means,  with  respect  to  a  Party,  an  inquiry,  indication  of  interest  or  request  for  information  (other  than  an  inquiry,
indication of interest or request for information made or submitted by the Company, on the one hand, or Parent, on the other hand, to the other Party) that
would reasonably be expected to lead to an Acquisition Proposal.

“Acquisition Proposal” means, with respect to a Party, any offer or proposal, whether written or oral (other than an offer or proposal made or
submitted by or on behalf of the Company or any of its Affiliates, on the one hand, or by or on behalf of Parent or any of its Affiliates, on the other hand, to
the other Party) contemplating or otherwise relating to or which would reasonably be interpreted to lead to any Acquisition Transaction with such Party,
other than the Asset Dispositions.

“Acquisition Transaction” means any transaction or series of related transactions (other than the Asset Dispositions) involving:

(i)  any  merger,  consolidation,  amalgamation,  share  exchange,  business  combination,  issuance  of  securities,  acquisition  of  securities,
reorganization, recapitalization, tender offer, exchange offer or other similar transaction: (i) in which a Party is a constituent entity; (ii) in which a Person or
“group” (as defined in the Exchange Act and the rules promulgated thereunder) of Persons directly or indirectly acquires beneficial or record ownership of
securities representing more than 20% of the outstanding securities of any class of voting securities of a Party or any of its Subsidiaries; or (iii) in which a
Party or any of its Subsidiaries issues securities representing more than 20% of the outstanding securities of any class of voting securities of such Party or
any of its Subsidiaries; provided, that in the case of Company, the Pre-Closing Financing shall not be an “Acquisition Transaction”; or

(ii)  any  sale,  lease,  exchange,  transfer,  license,  acquisition  or  disposition  of  any  business  or  businesses  or  assets  that  constitute  or
account for 20% or more of the consolidated book value or the fair market value of the assets of a Party and its Subsidiaries, taken as a whole.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

“Business Day”  means  any  day  other  than  a  Saturday,  Sunday  or  other  day  on  which  banks  in  San  Diego  or  Los  Angeles,  California  are
authorized or obligated by Law to be closed.
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“California Law” means the California Corporations Code, as amended.

“Cash and Cash Equivalents” means all (a) unrestricted cash and cash equivalents and (b) marketable securities, in each case determined in
accordance with GAAP, consistently applied.

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

“Company Affiliate” means any Person that is (or at any relevant time was) under common control with the Company within the meaning of
Sections 414(b), (c), (m) and (o) of the Code, and the regulations issued thereunder.

“Company Associate” means any current or former employee, independent contractor, officer or director of the Company.

“Company Board” means the board of directors of the Company.

“Company Capital Stock” means the Company Common Stock and the Company Preferred Stock.

“Company Change in Circumstance” means a change in circumstances (other than an Acquisition Proposal) that affects the business, assets
or operations of the Company that occurs or arises after the date of this Agreement and that was neither known to Company or its board of directors nor
reasonably foreseeable on, or prior to, the date of this Agreement.

“Company Common Stock” means the Common Stock, $0.0001 par value per share, of the Company.

“Company Contract” means any Contract: (a) to which the Company is a Party; (b) by which the Company or any Company IP or any other
asset  of  the  Company  is  or  may  become  bound  or  under  which  the  Company  has,  or  may  become  subject  to,  any  obligation;  or  (c)  under  which  the
Company has or may acquire any right or interest.

“Company ERISA Affiliate” means any corporation or trade or business (whether or not incorporated) which is (or at any relevant time was)
treated with the Company as a single employer within the meaning of Section 414 of the Code.

“Company  Fundamental  Representations”  means  the  representations  and  warranties  of  the  Company  set  forth  in Sections 2.1  (Due
Organization;  Subsidiaries), 2.3 (Authority;  Binding  Nature  of  Agreement), 2.4 (Vote  Required), 2.6(a) and (c) (Capitalization)  and 2.20 (No  Financial
Advisors).

“Company IP” means all Intellectual Property Rights that are owned or purported to be owned by the Company.
 

2



“Company Material Adverse Effect” means any Effect that, considered together with all other Effects (a) has a material adverse effect on the
business,  financial  condition,  operations  or  results  of  operations  of  the  Company taken as  a  whole;  provided,  however,  that,  in  no event  will  any of  the
following, alone or in combination, be deemed to constitute, nor will any of the following be taken into account in determining whether there has occurred,
a  Company  Material  Adverse  Effect:  (a)  general  business  or  economic  conditions  generally  affecting  the  industry  in  which  the  Company  operates,
(b) natural disasters, acts of war, armed hostilities or terrorism, (c) changes in financial, banking or securities markets, (d) any failure by the Company to
meet internal projections or forecasts or third party revenue or earnings predictions for any period ending (or for which revenues or earnings are released)
on  or  after  the  date  of  the  Agreement  (it  being  understood,  however,  that  any  effect  causing  or  contributing  to  such  failures  to  meet  projections  or
predictions  may  constitute  a  Company  Material  Adverse  Effect  and  may,  if  not  otherwise  to  be  disregarded  pursuant  to  a  different  subclause  of  this
definition, be taken into account in determining whether a Company Material Adverse Effect has occurred), (e) any change in, or any compliance with or
action taken for the purpose of complying with, any Law or GAAP (or interpretations of any Law or GAAP), (f) resulting from the announcement of this
Agreement or the pendency of the Contemplated Transactions, (g) resulting from the taking of any action required to be taken by this Agreement; except in
each case with respect to clauses (a) through (c), to the extent disproportionately affecting the Company relative to other similarly situated companies in the
industries in which the Company operates.

“Company Options” means options or other rights to purchase shares of Company Capital Stock issued by the Company.

“Company  Triggering  Event”  shall  be  deemed  to  have  occurred  if:  (a)  the  Company  shall  have  made  a  Company  Board  Adverse
Recommendation  Change;  (b)  the  Company  Board  or  any  committee  thereof  shall  have  publicly  approved,  endorsed  or  recommended  any  Acquisition
Proposal; or (c) the Company shall have entered into any letter of intent or similar document relating to any Acquisition Proposal in violation of the terms of
this Agreement.

“Company Unaudited Interim Balance Sheet” means the unaudited consolidated balance sheet of the Company for the twelve month period
ended December 31, 2019 provided to Parent prior to the date of this Agreement.

“Company Warrant” means warrants to purchase capital stock of the Company.

“Concurrent Investment Amount” means $10,000,000.

“Confidentiality  Agreement”  means  the  Mutual Non-Disclosure Agreement,  dated  as  of  December  6,  2019,  between  the  Company  and
Parent.

“Consent” means any approval, consent, ratification, permission, waiver or authorization (including any Governmental Authorization).

“Contemplated  Transactions”  means  the  Merger  and  the  other  transactions  and  actions  contemplated  by  this  Agreement,  including  the
Nasdaq Reverse Split, the Asset Disposition and the Pre-Closing Financing.
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“Contract” means, with respect to any Person, any agreement, contract, subcontract, lease (whether for real or personal property), mortgage,
license, sublicense or other legally binding commitment or undertaking of any nature to which such Person is a party or by which such Person or any of its
assets are bound or affected under applicable Law.

“DGCL” means the General Corporation Law of the State of Delaware.

“Effect” means any effect, change, event, circumstance, or development.

“Encumbrance”  means  any  lien,  pledge,  hypothecation,  charge,  mortgage,  security  interest,  lease,  license,  option,  easement,  reservation,
servitude,  adverse  title,  claim,  infringement,  interference,  option,  right  of  first  refusal,  preemptive  right,  community  property  interest  or  restriction  or
encumbrance  of  any  nature  (including  any  restriction  on  the  voting  of  any  security,  any  restriction  on  the  transfer  of  any  security  or  other  asset,  any
restriction on the receipt  of any income derived from any asset,  any restriction on the use of any asset  and any restriction on the possession, exercise or
transfer of any other attribute of ownership of any asset).

“Enforceability Exceptions” means  the  (a)  Laws  of  general  application  relating  to  bankruptcy,  insolvency  and  the  relief  of  debtors;  and
(b) rules of law governing specific performance, injunctive relief and other equitable remedies.

“Entity” means any corporation (including any non-profit corporation), partnership (including any general partnership, limited partnership or
limited  liability  partnership),  joint  venture,  estate,  trust,  company  (including  any  company  limited  by  shares,  limited  liability  company  or  joint  stock
company), firm, society or other enterprise, association, organization or entity, and each of its successors.

“Environmental Law” means any federal, state, local or foreign Law relating to pollution or protection of human health or the environment
(including ambient air, surface water, ground water, land surface or subsurface strata), including any Law or regulation relating to emissions, discharges,
releases or threatened releases of Hazardous Materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Exchange Act” means the Securities Exchange Act of 1934.

“Exchange Ratio” means, subject to Section 1.5(g), the following ratio (rounded to four decimal places): the quotient obtained by dividing
(a) (i) the Company Valuation divided by (ii) the Company Outstanding Shares by (b) (i) Parent Valuation divided by (ii) the Parent Outstanding Shares, in
which:
 

 •  “Company Equity Value” means $40,000,000.
 

 •  “Company  Valuation”  means  (i)  if  the  proceeds  of  the Pre-Closing Financing  is  equal  to  or  greater  than  the  Concurrent
Investment Amount,
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the sum of (x) the Company Equity Value plus (y) the amount by which the proceeds of the Pre-Closing Financing exceed the
Concurrent  Investment  Amount,  or  (ii)  if  the  proceeds  of  the Pre-Closing Financing  are  less  than  the  Concurrent  Investment
Amount, the sum of (x) the Company Equity Value minus (y) the amount by which the Concurrent Investment Amount exceeds
proceeds of the Pre-Closing Financing.

 

 

•  “Company Outstanding Shares” means the total number of shares of Company Capital Stock outstanding immediately prior
to  the  Effective  Time  expressed  on  a  fully-diluted  and as-converted to  Company  Common  Stock  basis  assuming,  without
limitation or duplication, (i) the exercise of all Company Options and Company Warrants outstanding as of immediately prior
to  the  Effective  Time,  (ii)  the  consummation  of  the Pre-Closing Financing  and  the  issuance  of  all  Company  Capital  Stock
pursuant to the Securities Purchase Agreement and (iii) the issuance of shares of Company Capital Stock in respect of all other
outstanding  options,  restricted  stock  awards  or  rights  to  receive  such  shares,  whether  conditional  or  unconditional  and
including any outstanding options or  rights  triggered by or  associated with the consummation of the Merger  (but  excluding
any shares of Company Capital Stock reserved for issuance other than with respect to outstanding Company Options under the
Company Plan  as  of  immediately  prior  to  the  Effective  Time).  Notwithstanding  any  of  the  foregoing,  no  out  of  the  money
Company Warrants shall be included in the total number of shares of Company Common Stock outstanding for purposes of
determining the Company Outstanding Shares.

 

 •  “Parent Equity Value” means $15,000,000.
 

 

•  “Parent Outstanding Shares” means, subject to Section 1.5(g) (that addresses, among other things, the possibility to effect the
Nasdaq Reverse  Split),  the  total  number  of  shares  of  Parent  Common Stock  outstanding  immediately  prior  to  the  Effective
Time  expressed  on  a  fully-diluted  basis,  but  assuming,  without  limitation  or  duplication,  the  issuance  of  shares  of  Parent
Common Stock  in  respect  of  all  Parent  Options,  Parent  RSUs,  Parent  Warrants,  and  other  outstanding  options,  warrants  or
rights to receive such shares, in each case, outstanding as of immediately prior to the Effective Time, whether conditional or
unconditional and including any outstanding options, warrants or rights triggered by or associated with the consummation of
the Merger. Notwithstanding any of the foregoing, no out of the money Parent Warrants shall be included in the total number
of shares of Parent Common Stock outstanding for purposes of determining the Parent Outstanding Shares.

 

 
•  “Parent Valuation”  means  (i)  if  Parent  Net  Cash  is  greater  than  $10,000,000,  the  sum of  (x)  the  Parent  Equity  Value plus

(y) the amount by which Parent Net Cash exceeds $10,000,000, (ii) if Parent Net Cash is equal to or greater than $7,500,000
and equal to or less than $10,000,000, the
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 Parent Equity Value, or (iii) if Parent Net Cash is less than $7,500,000, the sum of (x) the Parent Equity Value, minus (y) the
amount by which $7,500,000 exceeds Parent Net Cash.

“GAAP”  means  generally  accepted  accounting  principles  and  practices  in  effect  from  time  to  time  within  the  United  States  applied
consistently throughout the period involved.

“Governmental  Authorization”  means  any:  (a)  permit,  license,  certificate,  franchise,  permission,  variance,  exception,  order,  clearance,
registration,  qualification  or  authorization  issued,  granted,  given  or  otherwise  made  available  by  or  under  the  authority  of  any  Governmental  Body  or
pursuant to any Law; or (b) right under any Contract with any Governmental Body.

“Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or quasi-governmental authority of any nature (including any
governmental  division,  department,  agency,  commission,  bureau,  instrumentality,  official,  ministry,  fund,  foundation,  center,  organization,  unit,  body  or
Entity and any court or other tribunal, and for the avoidance of doubt, any taxing authority); or (d) self-regulatory organization (including Nasdaq).

“Hazardous Materials”  means  any  pollutant,  chemical,  substance  and  any  toxic,  infectious,  carcinogenic,  reactive,  corrosive,  ignitable  or
flammable chemical, or chemical compound, or hazardous substance, material or waste, whether solid, liquid or gas, that is subject to regulation, control or
remediation under any Environmental Law, including without limitation, crude oil or any fraction thereof, and petroleum products or by-products.

“Intellectual Property Rights” means and includes all past, present,  and future rights of the following types, which may exist or be created
under the laws of any jurisdiction in the world:  (a)  rights  associated with works of authorship,  including exclusive exploitation rights,  copyrights,  moral
rights, software, databases, and mask works; (b) trademarks, service marks, trade dress, logos, trade names and other source identifiers, domain names and
URLs  and  similar  rights  and  any  goodwill  associated  therewith;  (c)  rights  associated  with  trade  secrets,  know  how,  inventions,  invention  disclosures,
methods,  processes,  protocols,  specifications,  techniques  and  other  forms  of  technology;  (d)  patents  and  industrial  property  rights;  and  (e)  other  similar
proprietary  rights  in  intellectual  property  of  every  kind  and  nature;  (f)  rights  of  privacy  and  publicity;  and  (g)  all  registrations,  renewals,  extensions,
statutory invention registrations,  provisionals,  continuations, continuations-in-part, provisionals,  divisions,  or reissues of,  and applications for,  any of the
rights referred to in clauses “(a)” through “(f)” above (whether or not in tangible form and including all tangible embodiments of any of the foregoing, such
as samples, studies and summaries), along with all rights to prosecute and perfect the same through administrative prosecution, registration, recordation or
other administrative proceeding, and all causes of action and rights to sue or seek other remedies arising from or relating to the foregoing.

“IRS” means the United States Internal Revenue Service.
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“Knowledge”  means,  with  respect  to  an  individual,  that  such  individual  is  actually  aware  of  the  relevant  fact  or  such  individual  would
reasonably be expected to know such fact in the ordinary course of the performance of such individual’s employment responsibilities. Any Person that is an
Entity shall have Knowledge if any officer or director of such Person as of the date such knowledge is imputed has Knowledge of such fact or other matter.

“Law” means any federal,  state,  national,  foreign,  material  local  or  municipal  or  other  law,  statute,  constitution,  principle  of  common law,
resolution, ordinance, code, edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into
effect by or under the authority of any Governmental Body (including under the authority of Nasdaq or the Financial Industry Regulatory Authority).

“Legal Proceeding” means any action, suit,  litigation,  arbitration, proceeding (including any civil,  criminal,  administrative,  investigative or
appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or heard by or before, or otherwise involving,
any court or other Governmental Body or any arbitrator or arbitration panel.

“Merger Sub Board” means the board of directors of Merger Sub.

“Nasdaq”  means  the  Nasdaq  Stock  Market,  including  the  Nasdaq  Global  Select  Market  or  such  other  Nasdaq  market  on  which  shares  of
Parent Common Stock are then listed.

“Nasdaq Reverse Split” means a  reverse  stock split  of  all  outstanding shares  of  Parent  Common Stock at  a  reverse  stock split  ratio  in  the
range of 8:1 to 12:1 or as otherwise mutually agreed to by Parent and the Company that is effected by Parent for the purpose of maintaining compliance
with Nasdaq listing standards.

“Ordinary Course of Business” means, in the case of each of the Company and Parent, such actions taken in the ordinary course of its normal
operations and consistent with its past practices.

“Organizational Documents”  means,  with  respect  to  any  Person  (other  than  an  individual),  (a)  the  certificate  or  articles  of  association  or
incorporation or organization or limited partnership or limited liability company, and any joint venture, limited liability company, operating or partnership
agreement  and  other  similar  documents  adopted  or  filed  in  connection  with  the  creation,  formation  or  organization  of  such  Person  and  (b)  all  bylaws,
regulations and similar documents or agreements relating to the organization or governance of such Person, in each case, as amended or supplemented.

“Parent Associate” means any current or former employee, independent contractor, officer or director of Parent.

“Parent Balance Sheet” means the audited balance sheet of Parent as of December 31, 2018 (the “Parent Balance Sheet Date”), included in
Parent’s Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC.

“Parent Board” means the board of directors of Parent.
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“Parent Change in Circumstance” means a change in circumstances (other than an Acquisition Proposal) that affects the business, assets or
operations  of  Parent  that  occurs  or  arises  after  the  date  of  this  Agreement  that  was  neither  known  to  Parent  or  its  board  of  directors  nor  reasonably
foreseeable on, or prior to, the date of this Agreement.

“Parent Closing Financial Certificate” means a certificate executed by the Chief Financial Officer of Parent, on behalf of Parent and not in
his or her personal capacity, certifying Parent Net Cash as of the Anticipated Closing Date.

“Parent Closing Price” means the volume weighted average closing trading price of a share of Parent Common Stock on Nasdaq for the five
consecutive trading days ending five trading days immediately prior to the date upon which the Merger becomes effective.

“Parent Common Stock” means the Common Stock, $0.01 par value per share, of Parent.

“Parent Contract” means any Contract: (a) to which Parent is a party; (b) by which Parent or any Parent IP or any other asset of Parent is or
may become bound or under which Parent has, or may become subject to, any obligation; or (c) under which Parent has or may acquire any right or interest.

“Parent ERISA Affiliate” means any corporation or trade or business (whether or not incorporated) which is (or at any relevant time was)
treated with Parent or any of its Subsidiaries as a single employer within the meaning of Section 414 of the Code.

“Parent Fundamental Representations” means the representations and warranties of Parent and Merger Sub set forth in Sections 3.1(a) (Due
Organization;  Subsidiaries), 3.3 (Authority;  Binding  Nature  of  Agreement), 3.4 (Vote  Required), 3.6(a) and (c) (Capitalization)  and 3.21 (No  Financial
Advisors).

“Parent IP” means all Intellectual Property Rights that are owned or purported to be owned by Parent or its Subsidiaries.

“Parent Material Adverse Effect” means any Effect that, considered together with all other Effects, (a) has a material adverse effect on the
business, financial condition, operations or results of operations of Parent and its Subsidiaries taken as a whole; provided, however, that, in no event will
any of the following, alone or in combination, be deemed to constitute, nor will any of the following be taken into account in determining whether there has
occurred,  a  Parent  Material  Adverse  Effect:  (a)  general  business  or  economic  conditions  affecting  the  industry  in  which  Parent  operates,  (b)  natural
disasters,  acts  of  war,  armed hostilities  or  terrorism,  (c)  changes in  financial,  banking or  securities  markets,  (d)  any change in  the stock price  or  trading
volume of Parent Common Stock (it being understood, however, that any Effect causing or contributing to any change in stock price or trading volume of
Parent Common Stock may be taken into account in determining whether a Parent Material Adverse Effect has occurred, unless such Effects are otherwise
excepted from this definition), (e) the failure of Parent to meet internal or analysts’ expectations or projections or the results of operations of Parent (it being
understood, however, that any effect causing or contributing to such failures to meet projections or predictions may constitute a Parent Material Adverse
Effect and may, if not otherwise to be disregarded pursuant to a different
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subclause  of  this  definition,  be  taken  into  account  in  determining  whether  a  Parent  Material  Adverse  Effect  has  occurred);  (f)  any  change  in,  or  any
compliance with or action taken for the purpose of complying with, any Law or GAAP (or interpretations of any Law or GAAP), or (g) resulting from the
announcement of this Agreement or the pendency of the Contemplated Transactions, except in each case with respect to clauses (a) through (c), to the extent
disproportionately affecting Parent relative to other similarly situated companies in the industries in which Parent operates.

“Parent Net Cash” means without duplication and consistent with Schedule I,  (a)  the sum of Parent’s  Cash and Cash Equivalents,  in each
case  as  of  the  Anticipated  Closing  Date,  determined  in  a  manner  consistent  with  the  manner  in  which  such  items  were  historically  determined  and  in
accordance with the financial statements (including any related notes) contained or incorporated by reference in the Parent SEC Documents and the Parent
Balance Sheet, minus (b)  the  sum of  Parent’s  short  and  long  term liabilities  accrued  at  Anticipated  Closing  Date,  in  each  case  determined  in  a  manner
consistent with the manner in which such items were historically determined and in accordance with the financial statements (including any related notes)
contained or incorporated by reference in the Parent SEC Documents and the Parent Balance Sheet (including fees and expenses incurred in connection with
the  Contemplated  Transactions),  but  including  for  the  avoidance  of  doubt  Transaction  Expenses  of  Parent  to  the  extent  unpaid  as  of  the  Closing, minus
(c)  actual  and  reasonably  projected  liabilities  related  to  wind  down activities  of  Parent  associated  with  the  termination  of  its  research  and  development
activities listed calculated in a manner consistent with the calculations included on Schedule I of the Parent Disclosure Schedule, minus (d) the cash cost of
any unpaid change of control payments or severance, termination or similar payments pursuant to a Contract that are or become due to any current or former
employee, director or independent contractor of Parent, or any other third party, in each case in connection with the Closing, plus (e) prepaid expenses that
are  reasonably  likely  to  be  utilized  by  Parent  and/or  Surviving  Corporation  on  and  following  the  Closing  and  liabilities  set  forth  on Schedule I that are
reasonably likely to be utilized by Parent and/or Surviving Corporation on and following the Closing, plus (f) expenses paid, or liabilities incurred, prior to
Closing, that are approved in writing to be covered by Parent’s D&O insurance in excess of the deductible, and plus (g) any net cash proceeds received by,
or due to Parent within 90 days of Closing, from the sale of any Asset Dispositions prior to Closing (net of Tax payable by Parent on such amounts, if any,
determined after taking into account any Tax attributes, such as net operating losses and Tax credits, that reduce or eliminate such Tax) and plus (h) deposits
set forth on Schedule I. For illustrative purposes only, a sample statement of Parent Net Cash as of the date described therein is set forth on Schedule 1.6.

“Parent Options” means options or other rights to purchase shares of Parent Common Stock issued by Parent.

“Parent RSUs” means any restricted stock unit award granted pursuant to the Parent Stock Plans or otherwise.

“Parent  Stock  Plans”  means,  (a)  Parent’s  2009  Equity  Incentive  Plan,  as  amended,  (b)  Parent’s  2017  Equity  Incentive  Plan,  as  amended,
(c) Parent’s Annual Incentive Plan, as amended and (d) and Parent’s 2017 Employee Stock Purchase Plan.
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“Parent Triggering Event”  shall  be  deemed  to  have  occurred  if:  (a)  Parent  shall  have  failed  to  include  in  the  Proxy Statement  the  Parent
Board Recommendation or shall have made a Parent Board Adverse Recommendation Change; (b) the Parent Board or any committee thereof shall have
publicly  approved,  endorsed  or  recommended  any  Acquisition  Proposal;  or  (c)  Parent  shall  have  entered  into  any  letter  of  intent  or  similar  document
relating to any Acquisition Proposal (other than a confidentiality agreement permitted pursuant to Section 4.4) in violation of the terms of this Agreement.

“Parent Warrants” means the warrants to purchase capital stock of Parent listed on Exhibit D.

“Party” or “Parties” means the Company, Merger Sub and Parent.

“Permitted Alternative Agreement” means a definitive agreement that contemplates or otherwise relates to an Acquisition Transaction that
constitutes a Superior Offer.

“Permitted Encumbrance” means: (a) any liens for current Taxes not yet due and payable or for Taxes that are being contested in good faith
and for which adequate reserves have been made on the Company Unaudited Interim Balance Sheet or the Parent Balance Sheet, as applicable; (b) minor
liens that have arisen in the Ordinary Course of Business and that do not (in any case or in the aggregate) materially detract from the value of the assets or
properties subject thereto or materially impair the operations of the Company or Parent, as applicable; (c) statutory liens to secure obligations to landlords,
lessors  or  renters  under  leases  or  rental  agreements;  (d)  deposits  or  pledges  made  in  connection  with,  or  to  secure  payment  of,  workers’  compensation,
unemployment  insurance  or  similar  programs  mandated  by  Law; (e) non-exclusive licenses  of  Intellectual  Property  Rights  granted  by  the  Company  or
Parent,  as  applicable,  in  the  Ordinary  Course  of  Business  and  that  do  not  (in  any  case  or  in  the  aggregate)  materially  detract  from  the  value  of  the
Intellectual  Property  Rights  subject  thereto;  and  (f)  statutory  liens  in  favor  of  carriers,  warehousemen,  mechanics  and  materialmen,  to  secure  claims  for
labor, materials or supplies.

“Person” means any individual, Entity or Governmental Body.

“Potentially Transferable Assets” means the tangible and intangible assets used in or related to Toca 511, Toca FC, the RRV platform, cell
lines, reagents and assays, in Vivo Car-T Technology, and immortal MSC technology.

“Pre-Closing Financing” means an acquisition of Company Common Stock to be consummated immediately prior to the Closing pursuant to
the Securities Purchase Agreement.

“Proxy  Statement”  means  the  definitive  proxy  statement/prospectus  to  be  sent  to  Parent’s  stockholders  in  connection  with  the  Parent
Stockholders’ Meeting.

“Reference Date” means February 18, 2020.

“Registered IP” means all Intellectual Property Rights that are registered or issued under the authority of any Governmental Body, including
all  patents,  registered  copyrights,  registered  mask  works,  and  registered  trademarks,  service  marks  and  trade  dress,  registered  domain  names,  and  all
applications for any of the foregoing.
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“Registration Statement”  means  the  registration  statement  on  Form S-4 (or  any  other  applicable  form under  the  Securities  Act  to  register
Parent  Common  Stock)  to  be  filed  with  the  SEC by  Parent  registering  the  public  offering  and  sale  of  Parent  Common  Stock  to  some  or  all  holders  of
Company Common Stock in the Merger, including all shares of Parent Common Stock to be issued in exchange for all other shares of Company Common
Stock in the Merger, as said registration statement may be amended prior to the time it is declared effective by the SEC.

“Representatives” means directors, officers, employees, agents, attorneys, accountants, investment bankers, advisors and representatives.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Subsequent Transaction” means any Acquisition Transaction (with all references to 20% in the definition of Acquisition Transaction being
treated as references to 50% for these purposes).

An entity shall be deemed to be a “Subsidiary” of a Person if such Person directly or indirectly owns or purports to own, beneficially or of
record, (a) an amount of voting securities or other interests in such entity that is sufficient to enable such Person to elect at least a majority of the members
of such entity’s board of directors or other governing body, or (b) at least 50% of the outstanding equity, voting, beneficial  or financial  interests in such
Entity.

“Superior Offer” means an unsolicited  bona fide  written  Acquisition Proposal  (with  all  references  to  20% in  the  definition  of  Acquisition
Transaction being treated as references to greater than 50% for these purposes) that: (a) was not obtained or made as a direct or indirect result of a breach of
(or in violation of) this Agreement; and (b) is on terms and conditions that the Parent Board or the Company Board, as applicable, determines in good faith,
based  on  such  matters  that  it  deems  relevant  (including  the  likelihood  of  consummation  thereof),  as  well  as  any  written  offer  by  the  other  Party  to  this
Agreement to amend the terms of this Agreement, and following consultation with its outside legal counsel and outside financial advisors, if any, are more
favorable,  from  a  financial  point  of  view,  to  Parent’s  stockholders  or  the  Company’s  stockholders,  as  applicable,  than  the  terms  of  the  Contemplated
Transactions.

“Takeover Statute” means any “fair price,” “moratorium,” “control share acquisition” or other similar anti-takeover Law.

“Tax” means any federal, state, local, foreign or other tax, including any income, capital gain, gross receipts, capital stock, profits, transfer,
estimated,  registration,  stamp,  premium,  escheat,  unclaimed  property,  customs  duty,  ad  valorem,  occupancy,  occupation,  alternative, add-on, windfall
profits,  value  added,  severance,  property,  business,  production,  sales,  use,  license,  excise,  franchise,  employment,  payroll,  social  security,  disability,
unemployment, workers’ compensation, national health insurance, withholding or other taxes, duties, fees, assessments or governmental charges, surtaxes
or deficiencies thereof of any kind in the nature of a tax, however
 

11



denominated, and including any fine, penalty, addition to tax or interest imposed by a Governmental Body with respect thereto.

“Tax Return”  means  any  return  (including  any  information  return),  report,  statement,  declaration,  estimate,  schedule,  notice,  notification,
form, election, certificate or other document, and any amendment or supplement to any of the foregoing, filed with or submitted to, or required to be filed
with or submitted to, any Governmental Body in connection with the determination, assessment, collection or payment of any Tax or in connection with the
administration, implementation or enforcement of or compliance with any Law relating to any Tax.

“Treasury Regulations” means the United States Treasury regulations promulgated under the Code.

“Transaction Expenses” means, with respect to each party, all fees and expenses incurred by such Party at or prior to the Effective Time in
connection with the Contemplated Transactions and this Agreement, including (a) any fees and expenses of legal counsel and accountants, the maximum
amount of fees and expenses payable to financial advisors, investment bankers, brokers, consultants, and other advisors of such party; (b) fees paid to the
SEC in connection with filing the Registration Statement, the Proxy Statement, and any amendments and supplements thereto, with the SEC; (c) any fees
and expenses in connection with the printing, mailing and distribution of the Registration Statement and any amendments and supplements thereto; (d) the
Nasdaq Fees; and (e) only with respect to Parent,  any bonus, severance, change-in-control payments or similar payment obligations (including payments
with  “single-trigger”  provisions  triggered  at  and  as  of  the  consummation  of  the  transactions  contemplated  hereby)  that  become  due  or  payable  to  any
director, officer, employee or consultant of Parent in connection with the consummation of the Contemplated Transactions

(b) Each of the following terms is defined in the Section set forth opposite such term:
 
Term   Section
Accounting Firm   1.6(e)
Agreement   Preamble
Allocation Certificate   5.16(a)
Anti-Bribery Laws   2.23
Anticipated Closing Date   1.6(a)
Asset Disposition   4.7
Asset Dispositions   4.7
Business Associate Agreements   2.14(g)
Certificate of Merger   1.3
Certifications   3.7(a)
Closing   1.3
Closing Date   1.3
Company   Preamble
Company Audited Financial Statements   5.17
Company Benefit Plan   2.17(a)
Company Board Adverse Recommendation Change   5.2(d)
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Term   Section
Company Board Recommendation   5.2(d)
Company Disclosure Schedule   Section 2
Company Financials   2.7(a)
Company In-bound License   2.12(d)
Company Interim Financial Statements   5.17
Company Lock-Up Agreement   Recitals
Company Lock-Up Signatories   Recitals
Company Material Contract   2.13(a)
Company Material Contracts   2.13(a)
Company Out-bound License   2.12(d)
Company Permits   2.14(b)
Company Plan   2.6(c)
Company Preferred Stock   2.6(a)
Company Real Estate Leases   2.11
Company Signatories   Recitals
Company Stock Certificate   1.7
Company Stockholder Matters   5.2(a)
Company Stockholder Support Agreement   Recitals
Company Stockholder Written Consent   Recitals
Company Stockholder Written Consents   Recitals
Company Termination Fee   9.3(b)
Continuing Employees   5.6(a)
Cooley   5.1(d)
Costs   5.7(a)
D&O Indemnified Parties   5.7(a)
Dispute Notice   1.6(b)
Dissenting Shares   1.9(a)
Drug Regulatory Agency   2.14(a)
Effective Time   1.3
End Date   9.1(b)
Exchange Agent   1.8(a)
Exchange Fund   1.8(a)
Expense Reimbursement   9.3(d)
FDA   2.14(a)
FDCA   2.14(a)
HIPAA   2.14(g)
Information Statement   5.2(a)
Intended Tax Treatment   5.11(a)
Investor Agreements   2.22(b)
Liability   2.9
Merger   Recitals
Merger Consideration   1.5(a)(ii)
Merger Sub   Preamble
Nasdaq Fees   5.10
Nasdaq Listing Application      5.10
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Term   Section
Net Cash Calculation   1.6(a)
Net Cash Schedule   1.6(a)
Parent   Preamble
Parent Benefit Plan   3.17(a)
Parent Board Adverse Recommendation Change   5.3(c)
Parent Board Recommendation   5.3(c)
Parent Designees   4.1(b)(vi)
Parent Designees   5.12
Parent Determination Notice   5.3(d)(i)
Parent Disclosure Schedule   Section 3
Parent In-bound License   3.12(d)
Parent Lock-Up Agreement   Recitals
Parent Material Contract   3.13
Parent Out-bound License   3.12(d)
Parent Outstanding Shares Certificate   5.16(b)
Parent Permits   3.14(b)
Parent Real Estate Leases   3.11
Parent SEC Documents   3.7(a)
Parent Stockholder Matters   5.3(a)
Parent Stockholder Support Agreement   Recitals
Parent Stockholders’ Meeting   5.3(a)
Parent Termination Fee   9.3(c)
Post-Closing Plans   5.6(a)
Pre-Closing Period   4.1(a)
Required Company Stockholder Vote   2.4
Required Parent Stockholder Vote   3.4
Response Date   1.6(b)
Securities Purchase Agreement   Recitals
Sensitive Data   2.12(g)
Stockholder Notice   5.2(c)
Surviving Corporation   1.1
Wilson Sonsini   5.1(d)
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Exhibit E

Officers
 
Name   Title    
Paul A. Wagner, Ph.D.   President and Chief Executive Officer   

Directors

Parent Designees: Those directors designated pursuant to Section 5.12 of the Merger Agreement.

Company Designees:

Paul A. Wagner, Ph.D.

Lawrence Eichenfield, M.D.

Those directors designated pursuant to Section 5.12 of the Merger Agreement.
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Exhibit 10.1

SUPPORT AGREEMENT

This SUPPORT AGREEMENT (this “Agreement”), is made as of February 19, 2020, by and between Forte Biosciences, Inc., a Delaware corporation
(the “Company”) and the Person set forth on Schedule A hereto (the “Stockholder”).

WHEREAS, as of the date hereof, the Stockholder is the holder of the number of shares, par value $0.001 per share (“Parent Shares”), of Tocagen
Inc., a Delaware corporation (“Parent”), set forth opposite the Stockholder’s name on Schedule A (all Parent Shares owned by the Stockholder, or hereafter
issued to or otherwise acquired, whether beneficially or of record, or owned by the Stockholder prior to the termination of this Agreement, as well as shares
set forth on Schedule A, being referred to herein as the “Subject Shares”);

WHEREAS, the Company, Parent and TELLURIDE MERGER SUB, INC., a Delaware corporation and wholly owned subsidiary of Parent (“Merger
Sub”), propose to enter into an Agreement and Plan of Merger and Reorganization, dated as of the date hereof (the “Merger Agreement”), which provides,
among other things,  for the merger of Merger Sub with and into the Company, with the Company continuing as the surviving company (the “Merger”),
upon  the  terms  and  subject  to  the  conditions  set  forth  in  the  Merger  Agreement  (capitalized  terms  used  but  not  otherwise  defined  herein  shall  have  the
respective meanings ascribed to such terms in the Merger Agreement); and

WHEREAS,  as  a  condition  to  its  willingness  to  enter  into  the  Merger  Agreement,  the  Company  has  required  that  the  Stockholder,  and  as  an
inducement  and in consideration therefor,  the Stockholder (in the Stockholder’s  capacity as a holder of the Subject  Shares) has agreed to,  enter into this
Agreement.

NOW, THEREFORE,  in  consideration of  the foregoing and the respective  representations,  warranties,  covenants  and agreements  set  forth below
and for  other  good and valuable  consideration,  the receipt  and sufficiency of which are hereby acknowledged,  the parties  hereto,  intending to be legally
bound, do hereby agree as follows:

ARTICLE I
VOTING AGREEMENT; GRANT OF PROXY

The Stockholder hereby covenants and agrees that:

1.1.     Voting of  Subject  Shares.  From and  after  the  date  hereof,  at  every  meeting  of  the  holders  of  Parent  Shares  (the  “Parent Stockholders”),
however called, and at every adjournment or postponement thereof (or pursuant to a written consent if the Parent Stockholders act by written consent in lieu
of a meeting), the Stockholder shall, or shall cause the holder of record on any applicable record date to, be present (in person or by proxy) and to vote the
Subject  Shares  (a)  in  favor  of  adopting  the  Merger  Agreement  and  approving  the  Merger,  the  other  Contemplated  Transactions,  the  Parent  Stockholder
Matters, and the other actions contemplated by the Merger Agreement, (b) against approval of any proposal made in opposition to, or in competition with,
the Merger Agreement or the consummation of the Merger, and (c) against any Acquisition Proposal.



Except  as  permitted  under  clauses  (A)  through  (H)  of  Section  1.4  below,  Stockholder  shall  retain  at  all  times  the  right  to  vote  the  Subject  Shares  in
Stockholder’s sole discretion and without any other limitation on those matters other than those set forth in this Section 1.1 that are at any time or from time
to time presented for consideration to the Parent Stockholders.

1.2.    No Inconsistent Arrangements. Except as provided hereunder or under the Merger Agreement, prior to Parent obtaining the Parent Requisite
Stockholder Vote, the Stockholder shall not, directly or indirectly, (a) create any Encumbrance other than restrictions imposed by Law or pursuant to this
Agreement on any Subject Shares, (b) transfer, sell, assign, gift or otherwise dispose of (collectively, “Transfer”), or enter into any contract with respect to
any Transfer of, the Subject Shares or any interest therein, (c) grant or permit the grant of any proxy, power of attorney or other authorization in or with
respect to the Subject Shares, (d) deposit or permit the deposit of the Subject Shares into a voting trust or enter into a voting agreement or arrangement with
respect to the Subject Shares, or (e) take any action that, to the knowledge of the Stockholder, would have the effect of preventing the Stockholder from
performing  the  Stockholder’s  obligations  hereunder.  Any  action  taken  in  violation  of  the  foregoing  sentence  shall  be  null  and  void ab  initio.
Notwithstanding the foregoing, (i) the Stockholder may (A) make transfers or dispositions of the Subject Shares to any trust for the direct or indirect benefit
of  the  Stockholder  or  the  immediate  family  of  the  Stockholder,  (B)  make  transfers  or  dispositions  of  the  Subject  Shares  by  will,  other  testamentary
document or intestate succession to the legal representative, heir, beneficiary or a member of the immediate family of the Stockholder, (C) make transfers of
the Subject Shares to stockholders, direct or indirect affiliates (within the meaning set forth in Rule 405 under the Securities Act), current or former partners
(general  or  limited),  members  or  managers  of  the  Stockholder,  as  applicable,  or  to  the  estates  of  any such stockholders,  affiliates,  partners,  members  or
managers,  or  to  another  corporation,  partnership,  limited  liability  company  or  other  business  entity  that  controls,  is  controlled  by  or  is  under  common
control  with  the Stockholder,  (D) make transfers  that  occur  by operation of  law pursuant  to  a  qualified  domestic  relations  order  or  in  connection with a
divorce settlement,  (E) make transfers  or dispositions not involving a change in beneficial  ownership,  (F) if  the Stockholder is  a trust,  make transfers  or
dispositions  to  any  beneficiary  of  the  Stockholder  or  the  estate  of  any  such  beneficiary,  (G)  exercise  an  option  or  warrant  (including  a  net  or  cashless
exercise of such option or warrant) to purchase Parent Shares, (H) Transfer Parent Shares to Parent to cover tax withholding obligations of the Stockholder
in connection with any option exercise or the vesting of any restricted stock or restricted stock unit award, provided that the underlying Parent Shares shall
continue to be subject to the restrictions on transfer set forth in this Agreement, and (I) establish a trading plan pursuant to Rule 10b5-1 under the Exchange
Act for the transfer of Parent Shares; provided that, with respect to clauses (A) through (F) above, the transferee agrees in writing to be bound by the terms
and  conditions  of  this  Agreement  and  either  the  Stockholder  or  the  transferee  provides  the  Company  with  a  copy  of  such  agreement  promptly  upon
consummation of any such Transfer, provided, further that  no filing under the Exchange Act or other public announcement shall  be required or shall  be
made voluntarily in connection with the establishment of such a plan, provided that reasonable notice shall be provided to Parent prior to any such filing and
that that the underlying Parent Shares shall continue to be subject to the restrictions on transfer set forth in this Agreement. For purposes of this Agreement,
“immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin.



1.3.    Documentation and Information. The Stockholder shall permit and hereby authorizes the Company and Parent to publish and disclose in all
documents and schedules filed with the SEC, and any press release or other disclosure document that the Company or Parent reasonably determines to be
necessary in connection with the Merger and any of the Contemplated Transactions, the Stockholder’s identity and ownership of the Subject Shares and the
nature of the Stockholder’s commitments and obligations under this Agreement. Parent is an intended third-party beneficiary of this Section 1.3.

1.4.    Irrevocable Proxy. The Stockholder hereby revokes (or agrees to cause to be revoked) any proxies that the Stockholder has heretofore granted
with  respect  to  the  Subject  Shares.  The  Stockholder  hereby  irrevocably  appoints  the  Company  as attorney-in-fact and  proxy  for  and  on  behalf  of  the
Stockholder, for and in the name, place and stead of the Stockholder, to: (a) attend any and all meetings of Parent Stockholders, (b) vote, express consent or
dissent or issue instructions to the record holder to vote the Subject Shares in accordance with the provisions of Section 1.1 at any and all meetings of Parent
Stockholders or in connection with any action sought to be taken by written consent of Parent Stockholders without a meeting and (c) grant or withhold, or
issue instructions to the record holder to grant or withhold, consistent with the provisions of Section 1.1, all  written consents  with respect  to the Subject
Shares at any and all meetings of Parent Stockholders or in connection with any action sought to be taken by written consent of Parent Stockholders without
a  meeting.  The  Company  agrees  not  to  exercise  the  proxy  granted  herein  for  any  purpose  other  than  the  purposes  described  in  this  Agreement.  The
foregoing  proxy  shall  be  deemed  to  be  a  proxy  coupled  with  an  interest,  is  irrevocable  (and  as  such  shall  survive  and  not  be  affected  by  the  death,
incapacity, mental illness or insanity of the Stockholder, as applicable) until the termination of this Agreement and shall not be terminated by operation of
law  or  upon  the  occurrence  of  any  other  event  other  than  the  termination  of  this  Agreement  pursuant  to Section 4.2.  The  Stockholder  authorizes  such
attorney and proxy to substitute any other Person to act hereunder, to revoke any substitution and to file this proxy and any substitution or revocation with
the Secretary of Parent. The Stockholder hereby affirms that the proxy set forth in this Section 1.4 is given in connection with and granted in consideration
of and as an inducement to the Company, Parent and Merger Sub to enter into the Merger Agreement and that such proxy is given to secure the obligations
of the Stockholder under Section 1.1. The proxy set forth in this Section 1.4 is executed and intended to be irrevocable, subject, however, to its automatic
termination  upon  the  termination  of  this  Agreement  pursuant  to Section 4.2 .  With  respect  to  any  Subject  Shares  that  are  owned  beneficially  by  the
Stockholder but are not held of record by the Stockholder (other than shares beneficially owned by the Stockholder that  are held in the name of a bank,
broker or nominee), the Stockholder shall take all action necessary to cause the record holder of such Subject Shares to grant the irrevocable proxy and take
all other actions provided for in this Section 1.4 with respect to such Subject Shares.

1.5.     No Ownership Interest.  Nothing contained  in  this  Agreement  will  be  deemed to  vest  in  the  Company any direct  or  indirect  ownership  or
incidents  of  ownership  of  or  with  respect  to  the  Subject  Shares.  All  rights,  ownership  and  economic  benefits  of  and  relating  to  the  Subject  Shares  will
remain and belong to the Stockholder, and the Company will have no authority to manage, direct, superintend, restrict, regulate, govern or administer any of
the policies or operations of Parent or exercise any power or authority to direct Stockholder in the voting of any of the Subject Shares, except as otherwise
expressly provided herein with respect to the Subject Shares and except as otherwise expressly provided in the Merger Agreement.



ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder represents and warrants to the Company that:

2.1.    Organization; Authorization; Binding Agreement. The Stockholder, if not a natural person, is duly incorporated or organized, as applicable,
validly existing and in good standing under the laws of its jurisdiction of incorporation or organization. The Stockholder has full legal capacity and power,
right  and  authority  to  execute  and  deliver  this  Agreement  and  to  perform  the  Stockholder’s  obligations  hereunder  and  to  consummate  the  transactions
contemplated  hereby.  This  Agreement  has  been  duly  and  validly  executed  and  delivered  by  the  Stockholder,  and  constitutes  a  legal,  valid  and  binding
obligation of the Stockholder enforceable against the Stockholder in accordance with its terms, subject to the Enforceability Exceptions.

2.2.     Ownership  of  Subject  Shares;  Total  Shares.  The  Stockholder  is  the  record  or  beneficial  owner  of  the  Subject  Shares  and  has  good  and
marketable title to the Subject Shares free and clear of any Encumbrances (including any restriction on the right to vote or otherwise transfer the Subject
Shares), except (a) as provided hereunder, (b) pursuant to any applicable restrictions on transfer under the Securities Act, (c) subject to any risk of forfeiture
with respect  to any Parent Shares granted to the Stockholder under an employee benefit  plan of Parent and (d) as provided in the bylaws of Parent.  The
Subject Shares listed on Schedule A opposite the Stockholder’s name constitute all of the Parent Shares owned by the Stockholder as of the date hereof.
Except pursuant to Parent’s bylaws, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Subject Shares.
For purposes of this Agreement “Beneficial Ownership” shall be interpreted as defined in Rule 13d-3 under the Exchange Act; provided that for purposes
of determining Beneficial Ownership, a Person shall be deemed to be the Beneficial Owner of any securities that may be acquired by such Person pursuant
to any Contract or upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise (irrespective of whether the right to acquire
such  securities  is  exercisable  immediately  or  only  after  the  passage  of  time,  including  the  passage  of  time  in  excess  of  60  days,  the  satisfaction  of  any
conditions, the occurrence of any event or any combination of the foregoing).

2.3.    Voting Power. The Stockholder has full voting power, with respect to the Subject Shares, and full power of disposition, full power to issue
instructions with respect to the matters set forth herein and full power to agree to all of the matters set forth in this Agreement, in each case, with respect to
all of the Subject Shares. None of the Subject Shares are subject to any proxy, voting trust or other agreement or arrangement with respect to the voting of
the Subject Shares, except as provided hereunder.

2.4.     Reliance.  The  Stockholder  has  had  the  opportunity  to  review the  Merger  Agreement,  including  the  provisions  relating  to  the  payment  and
allocation of the consideration to be paid to Parent Stockholders, and this Agreement with counsel of the Stockholder’s own choosing. The Stockholder has
had an opportunity to review with its own tax advisors the tax consequences of the Merger and the transactions contemplated by the Merger Agreement.
The



Stockholder understands that it must rely solely on its advisors and not on any statements or representations made by Parent, the Company or any of their
respective agents or representatives. The Stockholder understands that such Stockholder (and not Parent, the Company or the Surviving Corporation) shall
be responsible for such Stockholder’s tax liability that may arise as a result of the Merger or the transactions contemplated by the Merger Agreement. The
Stockholder  understands  and  acknowledges  that  the  Company,  Parent  and  Merger  Sub  are  entering  into  the  Merger  Agreement  in  reliance  upon  the
Stockholder’s execution, delivery and performance of this Agreement.

2.5.     Absence of Litigation.  With  respect  to  the  Stockholder,  as  of  the  date  hereof,  there  is  no  action,  suit,  investigation  or  proceeding  pending
against, or, to the knowledge of the Stockholder, threatened in writing against, the Stockholder or any of the Stockholder’s properties or assets (including
the Subject Shares) that could reasonably be expected to prevent,  delay or impair the ability of the Stockholder to perform the Stockholder’s obligations
hereunder or to consummate the transactions contemplated hereby.

2.6.    Non-Contravention. The execution and delivery of this Agreement by the Stockholder and the performance of the transactions contemplated
by  this  Agreement  by  the  Stockholder  does  not  and  will  not  violate,  conflict  with,  or  result  in  a  breach  of:  (a)  the  organizational  documents  of  such
Stockholder, (b) any applicable Law or any injunction, judgment, order, decree, ruling, charge, or other restriction of any Governmental Body to which the
Stockholder is subject,  or (c) any Contract  to which the Stockholder is a party or is bound or to which the Subject  Shares are subject,  such that it  could
reasonably be expected to prevent, delay or impair the ability of the Stockholder to perform the Stockholder’s obligations hereunder or to consummate the
transactions contemplated hereby.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Stockholder that:

3.1.     Organization; Authorization.  The  Company  is  a  corporation  duly  incorporated,  validly  existing  and  in  good  standing  under  the  laws  of
Delaware.  The  consummation  of  the  transactions  contemplated  hereby  is  within  the  Company’s  corporate  powers  and  has  been  duly  authorized  by  all
necessary corporate actions on the part of the Company. The Company has full power and authority to execute, deliver and perform this Agreement.

3.2.    Binding Agreement. This Agreement has been duly authorized, executed and delivered by the Company and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, subject to the Enforceability Exceptions.

ARTICLE IV
MISCELLANEOUS

4.1.    Notices. All notices, requests and other communications to either party hereunder shall be in writing (including electronic mail) and shall be
given, (a) if to the Company, in



accordance with the provisions of the Merger Agreement and (b) if to the Stockholder, to the Stockholder’s address or electronic mail address set forth on a
signature page hereto, or to such other address or electronic mail address as the Stockholder may hereafter specify in writing to the Company.

4.2.     Termination.  This  Agreement  shall  terminate  automatically,  without  any  notice  or  other  action  by  any  Person,  upon  the  earlier  of  (a)  the
termination of the Merger Agreement in accordance with its terms and (b) the Effective Time. Upon termination of this Agreement, neither party shall have
any further obligations or liabilities under this Agreement; provided, however, that (i) nothing set forth in this Section 4.2 shall relieve either party from
liability  for  any  breach  of  this  Agreement  prior  to  termination  hereof,  and  (ii)  the  provisions  of  this Article IV  shall  survive  any  termination  of  this
Agreement.

4.3.    Confidentiality. Except to the extent required by applicable law or regulation, the Stockholder shall hold any non-public information regarding
this Agreement, the Merger Agreement and the Merger in strict confidence and shall not divulge any such information to any third person until Parent has
publicly disclosed its entry into the Merger Agreement and this Agreement; provided, however, that the Stockholder may disclose such information (a) to its
attorneys, accountants, consultants, trustees, beneficiaries and other representatives (provided such representatives are subject to confidentiality obligations
at least as restrictive as those contained herein), and (b) to any Affiliate, partner, member, stockholder, parent or subsidiary of Stockholder, provided in each
case that the Stockholder informs the Person receiving the information that such information is confidential and such Person agrees in writing to abide by
the  terms  of  this Section  4.3 .  Neither  the  Stockholder  nor  any  of  its  Affiliates  (other  than  Parent,  whose  actions  shall  be  governed  by  the  Merger
Agreement), shall issue or cause the publication of any press release or other public announcement with respect to this Agreement, the Merger, the Merger
Agreement  or  the  other  transactions  contemplated  hereby  or  thereby  without  the  prior  written  consent  of  the  Company  and  Parent,  except  as  may  be
required  by  applicable  Law in  which  circumstance  such  announcing  party  shall  make  reasonable  efforts  to  consult  with  the  Company and Parent  to  the
extent practicable. Parent is an intended third-party beneficiary of this Section 4.3.

4.4.    Amendments and Waivers. Any provision of this Agreement may be amended or waived if such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective. No
failure or delay by either party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

4.5.    Binding Effect; Benefit;  Assignment.  The provisions of  this  Agreement  shall  be binding upon and shall  inure to the benefit  of  the parties
hereto and their respective successors and assigns. Except as set forth in Section 1.3 and Section 4.3, no provision of this Agreement is intended to confer
any rights, benefits, remedies, obligations or liabilities hereunder upon any person other than the parties hereto and their respective successors and assigns.
Neither party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of the other party hereto,
except that the Company may transfer or assign its rights and obligations under this Agreement, in whole or from time to time in part, to one or more of its
Affiliates at any time; provided that such transfer or assignment shall not relieve the Company of any of its obligations hereunder.



4.6.    Governing Law; Jurisdiction.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
regardless of the laws that might otherwise govern under applicable principles of conflicts of laws. In any action or proceeding between any of the parties
hereto arising out of or relating to this Agreement, each party hereto: (a) irrevocably and unconditionally consents and submits to the exclusive jurisdiction
and venue of the Court of Chancery of the State of Delaware or, to the extent such court does not have subject matter jurisdiction, the United States District
Court for the District  of Delaware or,  to the extent that  neither of the foregoing courts has jurisdiction,  the Superior Court of the State of Delaware (the
“Delaware Courts”); (b) agrees that all claims in respect of such action or proceeding shall be heard and determined exclusively in accordance with clause
(a) of this Section 4.6; (c) waives any objection to laying venue in any such action or proceeding in such courts; (d) waives any objection that such courts
are  an  inconvenient  forum  or  do  not  have  jurisdiction  over  any  party  hereto;  (e)  agrees  that  service  of  process  upon  such  Party  in  any  such  action  or
proceeding shall be effective if notice is given in accordance with Section 4.1 of this Agreement; and (f) irrevocably and unconditionally waives the right to
trial by jury.

4.7.     Counterparts.  This  Agreement  may be executed in  several  counterparts,  each of  which shall  be deemed an original  and all  of  which shall
constitute one and the same instrument. The exchange of a fully executed Agreement (in counterparts or otherwise) by all parties by facsimile or electronic
transmission in .PDF format shall be sufficient to bind the parties to the terms and conditions of this Agreement.

4.8.    Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among or between any of the parties with respect to the subject matter hereof and thereof.

4.9.    Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. If a final judgment of a court of competent jurisdiction declares that any term or provision of this Agreement is
invalid or unenforceable,  the parties hereto agree that the court making such determination will have the power to limit such term or provision, to delete
specific words or phrases or to replace such term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the
intention of the invalid or unenforceable term or provision, and this Agreement shall be valid and enforceable as so modified. In the event such court does
not exercise the power granted to it in the prior sentence, the parties hereto agree to replace such invalid or unenforceable term or provision with a valid and
enforceable term or provision that will achieve, to the extent possible, the economic, business and other purposes of such invalid or unenforceable term or
provision.

4.10.    Specific Performance. Any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of
any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude



the exercise of any other remedy. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement
were  not  performed  in  accordance  with  their  specific  terms  or  were  otherwise  breached.  It  is  accordingly  agreed  that  the  parties  shall  be  entitled  to  an
injunction  or  injunctions  to  prevent  breaches  of  this  Agreement  and  to  enforce  specifically  the  terms  and  provisions  hereof  in  any  Delaware  Court,  this
being in addition to any other remedy to which they are entitled at law or in equity, and each of the parties hereto waives any bond, surety or other security
that might be required of any other party with respect thereto.

4.11.    Construction.

(a)    For  purposes  of  this  Agreement,  whenever  the  context  requires:  the  singular  number  shall  include  the  plural,  and  vice  versa;  the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the neuter gender
shall include masculine and feminine genders.

(b)    The parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not
be applied in the construction or interpretation of this Agreement.

(c)    As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation,
but rather shall be deemed to be followed by the words “without limitation.”

(d)    Except  as  otherwise  indicated,  all  references  in  this  Agreement  to  “Sections,”  “Articles,”  and  “Schedules”  are  intended  to  refer  to
Sections or Articles of this Agreement and Schedules to this Agreement, respectively.

(e)    The bold-faced headings contained in this Agreement are for convenience of reference only,  shall  not be deemed to be a part  of this
Agreement and shall not be referred to in connection with the construction or interpretation of this Agreement.

4.12.    Further Assurances.  Each of the parties hereto will execute and deliver, or cause to be executed and delivered, all further documents and
instruments and use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary under
applicable Law to perform their respective obligations as expressly set forth under this Agreement.

4.13.    Capacity as Stockholder. The Stockholder signs this Agreement solely in the Stockholder’s capacity as a holder of Parent Shares, and not in
the Stockholder’s capacity as a director, officer or employee of Parent or any of its Subsidiaries or in the Stockholder’s capacity as a trustee or fiduciary of
any employee benefit plan or trust. Notwithstanding anything herein to the contrary, nothing herein shall in any way restrict a director or officer of Parent in
the exercise of his or her fiduciary duties as a director or officer of Parent or in his or her capacity as a trustee or fiduciary of any employee benefit plan or
trust or prevent or be construed to create any obligation on the part of any director or officer of Parent or any trustee or fiduciary of any employee benefit
plan or trust from taking any action in his or her capacity as such director, officer, trustee or fiduciary.



4.14.    No Agreement Until Executed. Irrespective of negotiations among the parties or the exchanging of drafts of this Agreement, this Agreement
shall not constitute or be deemed to evidence a contract, agreement, arrangement or understanding between the parties hereto unless and until (a) the Parent
Board has approved, for purposes of any applicable anti-takeover laws and regulations, and any applicable provision of Parent’s organizational documents,
the Merger, (b) the Merger Agreement is executed by all parties thereto, and (c) this Agreement is executed by all parties hereto.

(SIGNATURE PAGE FOLLOWS)



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
 

FORTE BIOSCIENCES, INC.

By:    
 Name:
 Title:

[Signature Page to Support Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
 

STOCKHOLDER

 
(Print Name of Stockholder)

 
(Signature)

 
(Name  and  Title  of  Signatory,  if  Signing  on  Behalf  of  an
Entity)

Address for Notices:

 

 

Email:   

[Signature Page to Support Agreement]



Schedule A
 

Name of Stockholder   No. Shares 
[●]    [●] 



Exhibit 10.2

SUPPORT AGREEMENT

This SUPPORT AGREEMENT (this  “Agreement”),  is  made  as  of  February  19,  2020,  by  and  between  Tocagen  Inc.,  a  Delaware  corporation  (the
“Parent”) and the Person set forth on Schedule A hereto (the “Stockholder”).

WHEREAS, as of the date hereof, the Stockholder is the holder of the number of shares, par value $0.0001 per share (“Company Shares”), of Forte
Biosciences,  Inc.,  a  Delaware  corporation  (“Company”),  set  forth  opposite  the  Stockholder’s  name  on Schedule A (all  Company  Shares  owned  by  the
Stockholder,  or hereafter issued to or otherwise acquired, whether beneficially or of record, or owned by the Stockholder prior to the termination of this
Agreement, as well as shares set forth on Schedule A, being referred to herein as the “Subject Shares”);

WHEREAS, the Company, Parent and TELLURIDE MERGER SUB, INC., a Delaware corporation and wholly owned subsidiary of Parent (“Merger
Sub”), propose to enter into an Agreement and Plan of Merger and Reorganization, dated as of the date hereof (the “Merger Agreement”), which provides,
among other things,  for the merger of Merger Sub with and into the Company, with the Company continuing as the surviving company (the “Merger”),
upon  the  terms  and  subject  to  the  conditions  set  forth  in  the  Merger  Agreement  (capitalized  terms  used  but  not  otherwise  defined  herein  shall  have  the
respective meanings ascribed to such terms in the Merger Agreement); and

WHEREAS, as a condition to its willingness to enter into the Merger Agreement, the Parent has required that the Stockholder, and as an inducement
and in consideration therefor, the Stockholder (in the Stockholder’s capacity as a holder of the Subject Shares) has agreed to, enter into this Agreement.

NOW, THEREFORE,  in  consideration of  the foregoing and the respective  representations,  warranties,  covenants  and agreements  set  forth below
and for  other  good and valuable  consideration,  the receipt  and sufficiency of which are hereby acknowledged,  the parties  hereto,  intending to be legally
bound, do hereby agree as follows:

ARTICLE I
VOTING AGREEMENT; GRANT OF PROXY

The Stockholder hereby covenants and agrees that:

1.1. Voting of Subject Shares. From and after the date hereof, at every meeting of the holders of Company Shares (the “Company Stockholders”),
however called, and at every adjournment or postponement thereof (or pursuant to a written consent if the Company Stockholders act by written consent in
lieu of a meeting), the Stockholder shall, or shall cause the holder of record on any applicable record date to, be present (in person or by proxy) and to vote
the  Subject  Shares  (a)  in  favor  of  adopting  the  Merger  Agreement  and  approving  the  Merger,  the  other  Contemplated  Transactions,  the  Company
Stockholder  Matters,  and  the  other  actions  contemplated  by  the  Merger  Agreement,  (b)  against  approval  of  any  proposal  made  in  opposition  to,  or  in
competition with, the Merger Agreement or the consummation of the Merger, and (c)



against any Acquisition Proposal. Except as permitted under clauses (A) through (H) of Section 1.4 below, Stockholder shall retain at all times the right to
vote the Subject Shares in Stockholder’s sole discretion and without any other limitation on those matters other than those set forth in this Section 1.1 that
are at any time or from time to time presented for consideration to the Company Stockholders.

1.2. Voting in case of Adverse Recommendation Change. Notwithstanding the foregoing and subject to Section 4.2, if the Board of Directors of the
Company has effected (and not  withdrawn) a  Company Board Adverse Recommendation Change with respect  to  an Acquisition Proposal  in  accordance
with the Merger Agreement, then the obligation of the Stockholder to vote the Subject Shares as to which the Stockholder controls the right to vote in the
manner  set  forth  above  in  this  Section  1.1  shall  be  modified  such  that  the  Stockholder,  together  with  the  other  stockholders  of  Company  entering  into
substantially similar voting agreements with Parent on or about the date hereof (the “Other Voting Agreements”), shall only be required to collectively vote
an aggregate  number of  Subject  Shares (for  this  purpose meaning Subject  Shares as defined herein together  with Subject  Shares as defined in the Other
Voting Agreements (collectively, the “Covered Shares”)) equal to thirty-five percent (35%) of the total voting power of the outstanding capital stock of the
Company as of the record date for the meeting at which such vote is taken with respect to the Company Stockholder Matters in the manner set forth above
in this Section 1.1, and the number of Subject Shares subject to this Agreement and all Other Voting Agreements in excess of that percentage shall be voted
on a pro rata basis on the Company Stockholder Matters in a manner equivalent to the proportion of votes “For” and “Against” or abstain on the applicable
Company Stockholder Matters by the shares of the Company Common Stock other than the Covered Shares that are voted on the Company Stockholder
Matters.

1.3. No  Inconsistent  Arrangements.  Except  as  provided  hereunder  or  under  the  Merger  Agreement,  prior  to  Company  obtaining  the  Company
Requisite Stockholder Vote, the Stockholder shall not, directly or indirectly, (a) create any Encumbrance other than restrictions imposed by Law or pursuant
to this Agreement on any Subject Shares, (b) transfer,  sell,  assign, gift  or otherwise dispose of (collectively,  “Transfer”), or enter into any contract with
respect to any Transfer of, the Subject Shares or any interest therein, (c) grant or permit the grant of any proxy, power of attorney or other authorization in
or  with  respect  to  the  Subject  Shares,  (d)  deposit  or  permit  the  deposit  of  the  Subject  Shares  into  a  voting  trust  or  enter  into  a  voting  agreement  or
arrangement with respect to the Subject Shares, or (e) take any action that, to the knowledge of the Stockholder, would have the effect of preventing the
Stockholder  from performing the Stockholder’s  obligations  hereunder.  Any action taken in violation of  the foregoing sentence shall  be null  and void ab
initio. Notwithstanding the foregoing, (i) the Stockholder may (A) make transfers or dispositions of the Subject Shares to any trust for the direct or indirect
benefit of the Stockholder or the immediate family of the Stockholder, (B) make transfers or dispositions of the Subject Shares by will, other testamentary
document or intestate succession to the legal representative, heir, beneficiary or a member of the immediate family of the Stockholder, (C) make transfers of
the Subject Shares to stockholders, direct or indirect affiliates (within the meaning set forth in Rule 405 under the Securities Act), current or former partners
(general  or  limited),  members  or  managers  of  the  Stockholder,  as  applicable,  or  to  the  estates  of  any such stockholders,  affiliates,  partners,  members  or
managers,  or  to  another  corporation,  partnership,  limited  liability  company  or  other  business  entity  that  controls,  is  controlled  by  or  is  under  common
control with the Stockholder, (D) make transfers that occur by operation of law pursuant to a qualified domestic



relations  order  or  in  connection  with  a  divorce  settlement,  (E)  make  transfers  or  dispositions  not  involving  a  change  in  beneficial  ownership,  (F)  if  the
Stockholder is a trust, make transfers or dispositions to any beneficiary of the Stockholder or the estate of any such beneficiary, (G) exercise an option or
warrant (including a net or cashless exercise of such option or warrant) to purchase Company Shares, (H) Transfer Company Shares to Company to cover
tax withholding obligations of the Stockholder in connection with any option exercise or the vesting of any restricted stock or restricted stock unit award,
provided that  the  underlying  Company  Shares  shall  continue  to  be  subject  to  the  restrictions  on  transfer  set  forth  in  this  Agreement,  and  (I)  establish  a
trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of Company Shares; provided that,  with respect to clauses (A) through (F)
above, the transferee agrees in writing to be bound by the terms and conditions of this Agreement and either the Stockholder or the transferee provides the
Parent with a copy of such agreement promptly upon consummation of any such Transfer, provided, further that no filing under the Exchange Act or other
public announcement shall  be required or shall  be made voluntarily in connection with the establishment of such a plan, provided that reasonable notice
shall  be  provided  to  the  Parent  prior  to  any  such  filing  and  that  that  the  underlying  Company  Shares  shall  continue  to  be  subject  to  the  restrictions  on
transfer set forth in this Agreement. For purposes of this Agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, not
more remote than first cousin.

1.4. Documentation and Information.  The Stockholder shall permit and hereby authorizes the Company and Parent to publish and disclose in all
documents and schedules filed with the SEC, and any press release or other disclosure document that the Company or Parent reasonably determines to be
necessary in connection with the Merger and any of the Contemplated Transactions, the Stockholder’s identity and ownership of the Subject Shares and the
nature of the Stockholder’s commitments and obligations under this Agreement. Company is an intended third-party beneficiary of this Section 1.4.

1.5. Irrevocable Proxy. The Stockholder hereby revokes (or agrees to cause to be revoked) any proxies that the Stockholder has heretofore granted
with  respect  to  the  Subject  Shares.  The  Stockholder  hereby  irrevocably  appoints  the  Parent  as attorney-in-fact and  proxy  for  and  on  behalf  of  the
Stockholder, for and in the name, place and stead of the Stockholder, to: (a) attend any and all meetings of Company Stockholders, (b) vote, express consent
or dissent or issue instructions to the record holder to vote the Subject Shares in accordance with the provisions of Section 1.1 at any and all meetings of
Company Stockholders or in connection with any action sought to be taken by written consent of Company Stockholders without a meeting and (c) grant or
withhold, or issue instructions to the record holder to grant or withhold, consistent with the provisions of Section 1.1, all written consents with respect to the
Subject  Shares  at  any  and  all  meetings  of  Company  Stockholders  or  in  connection  with  any  action  sought  to  be  taken  by  written  consent  of  Company
Stockholders without a meeting.  The Company agrees not to exercise the proxy granted herein for any purpose other than the purposes described in this
Agreement. The foregoing proxy shall be deemed to be a proxy coupled with an interest, is irrevocable (and as such shall survive and not be affected by the
death,  incapacity,  mental  illness  or  insanity  of  the  Stockholder,  as  applicable)  until  the  termination  of  this  Agreement  and  shall  not  be  terminated  by
operation of law or upon the occurrence of any other event other than the termination of this Agreement pursuant to Section 4.2. The Stockholder authorizes
such attorney and proxy to substitute any other Person to act hereunder, to revoke any substitution and to file this proxy and any substitution or revocation
with the Secretary of Company. The Stockholder hereby affirms



that the proxy set forth in this Section 1.5 is given in connection with and granted in consideration of and as an inducement to the Parent, Company to enter
into  the  Merger  Agreement  and  that  such  proxy  is  given  to  secure  the  obligations  of  the  Stockholder  under Section 1.1 .  The  proxy  set  forth  in  this
Section 1.5 is executed and intended to be irrevocable, subject, however, to its automatic termination upon the termination of this Agreement pursuant to
Section 4.2. With respect to any Subject Shares that are owned beneficially by the Stockholder but are not held of record by the Stockholder (other than
shares beneficially owned by the Stockholder that  are held in the name of a bank, broker or nominee),  the Stockholder shall  take all  action necessary to
cause the record holder of such Subject Shares to grant the irrevocable proxy and take all other actions provided for in this Section 1.5 with respect to such
Subject Shares.

1.6. No Ownership Interest. Nothing contained in this Agreement will be deemed to vest in the Parent any direct or indirect ownership or incidents
of ownership of or with respect to the Subject Shares. All rights, ownership and economic benefits of and relating to the Subject Shares will remain and
belong to the Stockholder, and the Parent will have no authority to manage, direct, superintend, restrict, regulate, govern or administer any of the policies or
operations of Company or exercise any power or authority to direct Stockholder in the voting of any of the Subject Shares, except as otherwise expressly
provided herein with respect to the Subject Shares and except as otherwise expressly provided in the Merger Agreement.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder represents and warrants to the Parent that:

2.1. Organization; Authorization; Binding Agreement. The Stockholder, if not a natural person, is duly incorporated or organized, as applicable,
validly existing and in good standing under the laws of its jurisdiction of incorporation or organization. The Stockholder has full legal capacity and power,
right  and  authority  to  execute  and  deliver  this  Agreement  and  to  perform  the  Stockholder’s  obligations  hereunder  and  to  consummate  the  transactions
contemplated  hereby.  This  Agreement  has  been  duly  and  validly  executed  and  delivered  by  the  Stockholder,  and  constitutes  a  legal,  valid  and  binding
obligation of the Stockholder enforceable against the Stockholder in accordance with its terms, subject to the Enforceability Exceptions.

2.2. Ownership  of  Subject  Shares;  Total  Shares.  The  Stockholder  is  the  record  or  beneficial  owner  of  the  Subject  Shares  and  has  good  and
marketable title to the Subject Shares free and clear of any Encumbrances (including any restriction on the right to vote or otherwise transfer the Subject
Shares), except (a) as provided hereunder, (b) pursuant to any applicable restrictions on transfer under the Securities Act, (c) subject to any risk of forfeiture
with respect to any Company Shares granted to the Stockholder under an employee benefit plan of Company and (d) as provided in the bylaws of Company.
The Subject Shares listed on Schedule A opposite the Stockholder’s name constitute all of the Company Shares owned by the Stockholder as of the date
hereof. Except pursuant to Company’s bylaws, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Subject
Shares. For purposes of this Agreement “Beneficial Ownership” shall be interpreted as defined in Rule 13d-3 under the Exchange Act; provided that for
purposes of determining Beneficial Ownership, a Person shall be deemed to be the Beneficial Owner of any securities that may be acquired by such Person
pursuant to any Contract or upon the exercise of conversion rights, exchange rights, warrants or options, or



otherwise (irrespective of whether the right to acquire such securities is exercisable immediately or only after the passage of time, including the passage of
time in excess of 60 days, the satisfaction of any conditions, the occurrence of any event or any combination of the foregoing).

2.3. Voting Power.  The  Stockholder  has  full  voting  power,  with  respect  to  the  Subject  Shares,  and  full  power  of  disposition,  full  power  to  issue
instructions with respect to the matters set forth herein and full power to agree to all of the matters set forth in this Agreement, in each case, with respect to
all of the Subject Shares. None of the Subject Shares are subject to any proxy, voting trust or other agreement or arrangement with respect to the voting of
the Subject Shares, except as provided hereunder.

2.4. Reliance.  The  Stockholder  has  had  the  opportunity  to  review  the  Merger  Agreement,  including  the  provisions  relating  to  the  payment  and
allocation of the consideration to be paid to Company Stockholders, and this Agreement with counsel of the Stockholder’s own choosing. The Stockholder
has had an opportunity to review with its own tax advisors the tax consequences of the Merger and the transactions contemplated by the Merger Agreement.
The Stockholder understands that it must rely solely on its advisors and not on any statements or representations made by Parent, the Company or any of
their respective agents or representatives. The Stockholder understands that such Stockholder (and not Parent, the Company or the Surviving Corporation)
shall be responsible for such Stockholder’s tax liability that may arise as a result of the Merger or the transactions contemplated by the Merger Agreement.
The Stockholder  understands and acknowledges that  the Company,  Parent  and Merger  Sub are  entering into the Merger  Agreement  in reliance upon the
Stockholder’s execution, delivery and performance of this Agreement.

2.5. Absence of Litigation. With respect to the Stockholder, as of the date hereof, there is no action, suit, investigation or proceeding pending against,
or,  to  the  knowledge  of  the  Stockholder,  threatened  in  writing  against,  the  Stockholder  or  any  of  the  Stockholder’s  properties  or  assets  (including  the
Subject  Shares)  that  could  reasonably  be  expected  to  prevent,  delay  or  impair  the  ability  of  the  Stockholder  to  perform  the  Stockholder’s  obligations
hereunder or to consummate the transactions contemplated hereby.

2.6. Non-Contravention. The execution and delivery of this Agreement by the Stockholder and the performance of the transactions contemplated by
this  Agreement  by  the  Stockholder  does  not  and  will  not  violate,  conflict  with,  or  result  in  a  breach  of:  (a)  the  organizational  documents  of  such
Stockholder, (b) any applicable Law or any injunction, judgment, order, decree, ruling, charge, or other restriction of any Governmental Body to which the
Stockholder is subject,  or (c) any Contract  to which the Stockholder is a party or is bound or to which the Subject  Shares are subject,  such that it  could
reasonably be expected to prevent, delay or impair the ability of the Stockholder to perform the Stockholder’s obligations hereunder or to consummate the
transactions contemplated hereby.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Parent represents and warrants to the Stockholder that:



3.1. Organization; Authorization. The Parent is a corporation duly incorporated, validly existing and in good standing under the laws of Delaware.
The consummation of the transactions contemplated hereby is within the Parent’s corporate powers and has been duly authorized by all necessary corporate
actions on the part of the Parent. The Parent has full power and authority to execute, deliver and perform this Agreement.

3.2. Binding  Agreement.  This  Agreement  has  been  duly  authorized,  executed  and  delivered  by  the  Parent  and  constitutes  a  valid  and  binding
obligation of the Parent enforceable against the Parent in accordance with its terms, subject to the Enforceability Exceptions.

ARTICLE IV
MISCELLANEOUS

4.1. Notices.  All  notices,  requests  and  other  communications  to  either  party  hereunder  shall  be  in  writing  (including  electronic  mail)  and  shall  be
given,  (a)  if  to  the  Parent,  in  accordance  with  the  provisions  of  the  Merger  Agreement  and  (b)  if  to  the  Stockholder,  to  the  Stockholder’s  address  or
electronic mail address set forth on a signature page hereto, or to such other address or electronic mail address as the Stockholder may hereafter specify in
writing to the Parent.

4.2. Termination.  This  Agreement  shall  terminate  automatically,  without  any  notice  or  other  action  by  any  Person,  upon  the  earlier  of  (a)  the
termination of the Merger Agreement in accordance with its terms and (b) the Effective Time. Upon termination of this Agreement, neither party shall have
any further obligations or liabilities under this Agreement; provided, however, that (i) nothing set forth in this Section 4.2 shall relieve either party from
liability  for  any  breach  of  this  Agreement  prior  to  termination  hereof,  and  (ii)  the  provisions  of  this Article IV  shall  survive  any  termination  of  this
Agreement.

4.3. Confidentiality. Except to the extent required by applicable law or regulation, the Stockholder shall hold any non-public information regarding
this Agreement, the Merger Agreement and the Merger in strict confidence and shall not divulge any such information to any third person until Parent has
publicly disclosed its entry into the Merger Agreement and this Agreement; provided, however, that the Stockholder may disclose such information (a) to its
attorneys, accountants, consultants, trustees, beneficiaries and other representatives (provided such representatives are subject to confidentiality obligations
at least as restrictive as those contained herein), and (b) to any Affiliate, partner, member, stockholder, parent or subsidiary of Stockholder, provided in each
case that the Stockholder informs the Person receiving the information that such information is confidential and such Person agrees in writing to abide by
the  terms  of  this Section  4.3 .  Neither  the  Stockholder  nor  any  of  its  Affiliates  (other  than  Parent,  whose  actions  shall  be  governed  by  the  Merger
Agreement), shall issue or cause the publication of any press release or other public announcement with respect to this Agreement, the Merger, the Merger
Agreement  or  the  other  transactions  contemplated  hereby  or  thereby  without  the  prior  written  consent  of  the  Company  and  Parent,  except  as  may  be
required  by  applicable  Law in  which  circumstance  such  announcing  party  shall  make  reasonable  efforts  to  consult  with  the  Company and Parent  to  the
extent practicable. Company is an intended third-party beneficiary of this Section 4.3.

4.4. Amendments and Waivers.  Any provision  of  this  Agreement  may  be  amended  or  waived  if  such  amendment  or  waiver  is  in  writing  and  is
signed, in the case of an amendment,



by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective. No failure or delay by either party in
exercising any right,  power or privilege hereunder shall  operate as a waiver thereof nor shall  any single or partial  exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege.

4.5. Binding Effect; Benefit; Assignment. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their  respective successors and assigns.  Except as set  forth in Section 1.4 and Section 4.3, no provision of this Agreement is intended to confer any
rights,  benefits,  remedies,  obligations  or  liabilities  hereunder  upon  any  person  other  than  the  parties  hereto  and  their  respective  successors  and  assigns.
Neither party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of the other party hereto,
except that the Parent may transfer or assign its rights and obligations under this Agreement, in whole or from time to time in part, to one or more of its
Affiliates at any time; provided that such transfer or assignment shall not relieve the Parent of any of its obligations hereunder.

4.6. Governing  Law;  Jurisdiction.  This  Agreement  shall  be  governed  by,  and  construed  in  accordance  with,  the  laws  of  the  State  of  Delaware,
regardless of the laws that might otherwise govern under applicable principles of conflicts of laws. In any action or proceeding between any of the parties
hereto arising out of or relating to this Agreement, each party hereto: (a) irrevocably and unconditionally consents and submits to the exclusive jurisdiction
and venue of the Court of Chancery of the State of Delaware or, to the extent such court does not have subject matter jurisdiction, the United States District
Court for the District  of Delaware or,  to the extent that  neither of the foregoing courts has jurisdiction,  the Superior Court of the State of Delaware (the
“Delaware Courts”); (b) agrees that all claims in respect of such action or proceeding shall be heard and determined exclusively in accordance with clause
(a) of this Section 4.6; (c) waives any objection to laying venue in any such action or proceeding in such courts; (d) waives any objection that such courts
are  an  inconvenient  forum  or  do  not  have  jurisdiction  over  any  party  hereto;  (e)  agrees  that  service  of  process  upon  such  Party  in  any  such  action  or
proceeding shall be effective if notice is given in accordance with Section 4.1 of this Agreement; and (f) irrevocably and unconditionally waives the right to
trial by jury.

4.7. Counterparts.  This  Agreement  may  be  executed  in  several  counterparts,  each  of  which  shall  be  deemed  an  original  and  all  of  which  shall
constitute one and the same instrument. The exchange of a fully executed Agreement (in counterparts or otherwise) by all parties by facsimile or electronic
transmission in .PDF format shall be sufficient to bind the parties to the terms and conditions of this Agreement.

4.8. Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among or between any of the parties with respect to the subject matter hereof and thereof.

4.9. Severability.  Any term or provision of  this  Agreement  that  is  invalid or  unenforceable  in any situation in any jurisdiction shall  not  affect  the
validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. If a final judgment of a court of competent jurisdiction declares that any term or provision of this Agreement is
invalid or unenforceable, the parties hereto agree that the court making such determination will have the



power to limit  such term or provision, to delete specific words or phrases or to replace such term or provision with a term or provision that is valid and
enforceable  and  that  comes  closest  to  expressing  the  intention  of  the  invalid  or  unenforceable  term or  provision,  and  this  Agreement  shall  be  valid  and
enforceable as so modified. In the event such court does not exercise the power granted to it in the prior sentence, the parties hereto agree to replace such
invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the extent possible, the economic, business
and other purposes of such invalid or unenforceable term or provision.

4.10. Specific Performance. Any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any
other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any
other remedy. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any Delaware Court, this being in addition to any other
remedy to which they are entitled at law or in equity, and each of the parties hereto waives any bond, surety or other security that might be required of any
other party with respect thereto.

4.11. Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the masculine
gender  shall  include  the  feminine  and  neuter  genders;  the  feminine  gender  shall  include  the  masculine  and  neuter  genders;  and  the  neuter  gender  shall
include masculine and feminine genders.

(b) The parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be
applied in the construction or interpretation of this Agreement.

(c) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, but
rather shall be deemed to be followed by the words “without limitation.”

(d) Except as otherwise indicated, all references in this Agreement to “Sections,” “Articles,” and “Schedules” are intended to refer to Sections
or Articles of this Agreement and Schedules to this Agreement, respectively.

(e) The  bold-faced  headings  contained  in  this  Agreement  are  for  convenience  of  reference  only,  shall  not  be  deemed  to  be  a  part  of  this
Agreement and shall not be referred to in connection with the construction or interpretation of this Agreement.

4.12. Further Assurances.  Each  of  the  parties  hereto  will  execute  and  deliver,  or  cause  to  be  executed  and  delivered,  all  further  documents  and
instruments and use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary under
applicable Law to perform their respective obligations as expressly set forth under this Agreement.



4.13. Capacity as Stockholder. The Stockholder signs this Agreement solely in the Stockholder’s capacity as a holder of Company Shares,
and not in the Stockholder’s capacity as a director, officer or employee of Company or any of its Subsidiaries or in the Stockholder’s capacity as a trustee or
fiduciary of any employee benefit plan or trust. Notwithstanding anything herein to the contrary, nothing herein shall in any way restrict a director or officer
of  Company  in  the  exercise  of  his  or  her  fiduciary  duties  as  a  director  or  officer  of  Company  or  in  his  or  her  capacity  as  a  trustee  or  fiduciary  of  any
employee  benefit  plan  or  trust  or  prevent  or  be  construed  to  create  any  obligation  on  the  part  of  any  director  or  officer  of  Company  or  any  trustee  or
fiduciary of any employee benefit plan or trust from taking any action in his or her capacity as such director, officer, trustee or fiduciary.

4.14. No  Agreement  Until  Executed.  Irrespective  of  negotiations  among  the  parties  or  the  exchanging  of  drafts  of  this  Agreement,  this
Agreement shall not constitute or be deemed to evidence a contract, agreement, arrangement or understanding between the parties hereto unless and until
(a)  the  Company  Board  has  approved,  for  purposes  of  any  applicable  anti-takeover  laws  and  regulations,  and  any  applicable  provision  of  Company’s
organizational documents, the Merger, (b) the Merger Agreement is executed by all parties thereto, and (c) this Agreement is executed by all parties hereto.

(SIGNATURE PAGE FOLLOWS)



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
 

TOCAGEN INC.

By:   
 Name:
 Title:

[Signature Page to Support Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.
 

STOCKHOLDER

 
(Print Name of Stockholder)

 
(Signature)

 

(Name  and  Title  of  Signatory,  if  Signing  on  Behalf  of  an
Entity)

Address for Notices:

 

 

Email:                                                                
                           

[Signature Page to Support Agreement]



Schedule A
 
Name of Stockholder   No. Shares
[•]   [•]



Exhibit 10.3

Lock-Up Agreement

February [    ], 2020

Ladies and Gentlemen:

The undersigned (the “Stockholder”) understands that: (i) TOCAGEN INC.,  a Delaware corporation (“Parent”), has entered into an Agreement and
Plan of Merger and Reorganization, dated as of February 19, 2020 (the “Merger Agreement”), with FORTE BIOSCIENCES, INC., a Delaware corporation
(the “Company”)  and TELLURIDE MERGER SUB,  INC.,  a  Delaware  corporation  and  wholly-owned  subsidiary  of  Parent  (“Merger Sub”),  pursuant  to
which  Merger  Sub  will  be  merged  with  and  into  the  Company  (the  “Merger”)  and  the  separate  corporate  existence  of  Merger  Sub  will  cease  and  the
Company will  continue  as  the  surviving corporation;  and (ii)  in  connection with  the  Merger,  stockholders  of  the  Company will  receive  shares  of  Parent
Common  Stock.  Capitalized  terms  used  but  not  otherwise  defined  herein  shall  have  the  respective  meanings  ascribed  to  such  terms  in  the  Merger
Agreement.

As a material inducement to the willingness of each of the Parties to enter into the Merger Agreement, and for other good and valuable consideration,
the receipt  and sufficiency of which are hereby acknowledged, the Stockholder hereby agrees that the Stockholder will  not,  subject to the exceptions set
forth in this letter agreement, during the period commencing upon the Effective Time and ending on the date that is 180 days after the Closing Date (the
“Restricted Period”), (a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Parent Common Stock or any securities convertible into
or  exercisable  or  exchangeable  for  Parent  Common  Stock,  including  without  limitation,  Parent  Common  Stock  or  such  other  securities  which  may  be
deemed to be beneficially owned by the Stockholder in accordance with the rules and regulations of the SEC and securities of Parent which may be issued
upon exercise of a stock option or warrant (collectively, the “Stockholder’s Shares”), (b) enter into any swap or other agreement that transfers, in whole or
in part, any of the economic consequences of ownership of the Stockholder’s Shares, regardless of whether any such transaction described in clause (a) or
(b) above is to be settled by delivery of Parent Common Stock or such other securities, in cash or otherwise or (c) make any demand for or exercise any
right  with  respect  to  the  registration  of  any  shares  of  Parent  Common  Stock  or  any  security  convertible  into  or  exercisable  or  exchangeable  for  Parent
Common  Stock,  in  each  case  other  than  (i)  transfers  of  the  Stockholder’s  Shares  as  charitable  gifts  or  donations,  (ii)  transfers  or  dispositions  of  the
Stockholder’s  Shares  to  any  trust  for  the  direct  or  indirect  benefit  of  the  Stockholder  or  the  immediate  family  of  the  Stockholder,  (iii)  transfers  or
dispositions  of  the  Stockholder’s  Shares  by  will,  other  testamentary  document  or  intestate  succession  to  the  legal  representative,  heir,  beneficiary  or  a
member  of  the  immediate  family  of  the  Stockholder,  (iv)  transfers  of  the  Stockholder’s  Shares  to  stockholders,  direct  or  indirect  affiliates  (within  the
meaning  set  forth  in  Rule  405  under  the  Securities  Act),  current  or  former  partners  (general  or  limited),  members  or  managers  of  the  Stockholder,  as
applicable,  or  to  the  estates  of  any  such  stockholders,  affiliates,  partners,  members  or  managers,  or  to  another  corporation,  partnership,  limited  liability
company or other business entity that controls, is controlled by or is under common control with the Stockholder, (v) transfers that occur by operation of
law  pursuant  to  a  qualified  domestic  relations  order  or  in  connection  with  a  divorce  settlement,  (vi)  transfers  or  dispositions  not  involving  a  change  in
beneficial  ownership,  and  (vii)  if  the  Stockholder  is  a  trust,  transfers  or  dispositions  to  any  beneficiary  of  the  Stockholder  or  the  estate  of  any  such
beneficiary; provided that,  in  each  case,  the  transferee  agrees  in  writing  to  be  bound by the  terms and conditions  of  this  letter  agreement  and either  the
Stockholder or the transferee provides Parent with a copy of such agreement promptly upon consummation of any such transfer; and provided, further, that
in each case, no filing by any party (donor, donee, transferor or transferee) under the Exchange Act or other public announcement shall be required or
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shall  be made voluntarily in connection with such transfer  or distribution (other than filings made in respect of involuntary transfers or dispositions or a
filing on a Form 5 made after  the expiration of the Restricted Period) and any such transfer  or distribution shall  not  involve a disposition for value.  For
purposes of this letter agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin.

Notwithstanding the restrictions imposed by this letter agreement, the Stockholder may (a) exercise an option or warrant (including a net or cashless
exercise  of  such  option  or  warrant)  to  purchase  shares  of  Parent  Common Stock,  (b)  transfer  shares  of  Parent  Common Stock  to  cover  tax  withholding
obligations of the Stockholder in connection with any option exercise or the vesting of any restricted stock or restricted stock unit  award, (c) establish a
trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of Parent Common Stock, provided that such plan does not provide for any
transfers of Parent Common Stock during the Restricted Period, or (d) transfer or dispose of shares of Parent Common Stock acquired on the open market
following the Closing Date, provided that, no filing under the Exchange Act or other public announcement shall be required or shall be made voluntarily in
connection with the establishment of such a plan, provided that reasonable notice shall be provided to Parent prior to any such filing, and provided further
that, for the avoidance of doubt, the underlying shares of Parent Common Stock shall continue to be subject to the restrictions on transfer set forth in this
letter agreement.

Any attempted transfer in violation of this letter agreement will be of no effect and null and void, regardless of whether the purported transferee has
any actual or constructive knowledge of the transfer restrictions set forth in this letter agreement, and will not be recorded on the stock transfer books of
Parent.  In  order  to  ensure  compliance  with  the  restrictions  referred  to  herein,  the  Stockholder  agrees  that  Parent  may  issue  appropriate  “stop  transfer”
certificates or instructions. Parent may cause the legend set forth below, or a legend substantially equivalent thereto, to be placed upon any certificate(s) or
other documents or instruments evidencing ownership of the Stockholder’s Shares:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AND MAY ONLY BE TRANSFERRED IN COMPLIANCE WITH
A LOCK-UP AGREEMENT, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY.

The Stockholder hereby represents  and warrants  that  the Stockholder has full  power and authority to enter  into this  letter  agreement.  All  authority
conferred or agreed to be conferred and any obligations of the Stockholder under this letter agreement will be binding upon the successors, assigns, heirs or
personal representatives of the Stockholder.

In  the  event  that  any  holder  of  Parent’s  securities  that  is  subject  to  a  substantially  similar  agreement  entered  into  by  such  holder,  other  than  the
Stockholder, is permitted by Parent to sell or otherwise transfer or dispose of shares of Parent Common Stock for value other than as permitted by this or a
substantially  similar  agreement  entered  into  by  such  holder,  the  same  percentage  of  shares  of  Parent  Common  Stock  held  by  the  Stockholder  shall  be
immediately and fully released on the same terms from any remaining restrictions set forth herein (the “Pro-Rata Release”); provided, however, that such
Pro-Rata Release  shall  not  be  applied  unless  and  until  permission  has  been  granted  by  Parent  to  an  equity  holder  or  equity  holders  to  sell  or  otherwise
transfer or dispose of all  or a portion of such equity holders’ shares of Parent Common Stock in an aggregate amount in excess of 1% of the number of
shares of Parent Common Stock originally subject to a substantially similar agreement.

Upon the release  of  any of  the Stockholder’s  Shares  from this  letter  agreement,  Parent  will  cooperate  with the Stockholder  to  facilitate  the timely
preparation and delivery of  certificates  representing the Stockholder’s  Shares without  the restrictive  legend above or  the withdrawal  of  any stop transfer
instructions.
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The Stockholder understands that each of Parent and the Company is relying upon this letter agreement in proceeding toward consummation of the
Merger.  The  Stockholder  further  understands  that  this  letter  agreement  is  irrevocable  and  is  binding  upon  the  Stockholder’s  heirs,  legal  representatives,
successors and assigns.

This letter  agreement and any claim, controversy or dispute arising under or related to this letter  agreement shall  be governed by and construed in
accordance with the laws of the State of Washington, without regard to the conflict of laws principles thereof.

The  Stockholder  understands  that  if  the  Merger  Agreement  is  terminated  in  accordance  with  its  terms,  the  Stockholder  will  be  released  from  all
obligations under this letter agreement.

This letter agreement may be executed by electronic (i.e., PDF) transmission, which is deemed an original.

[Signature Page Follows]
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 Very truly yours,

Print Name of 
Stockholder:          

 
Signature (for individuals):
 

 
Signature (for entities):
 

 By:  

  
Name:                                                                
       

  
Title:                                                                
         

[SIGNATURE PAGE TO LOCK-UP AGREEMENT]



Forte biosciences TOPICAL live biotherapeutic for the treatment of Inflammatory skin disease Forte biosciences and Tocagen Merger February 2020 Exhibit 99.1



Certain statements contained in this presentation regarding matters that are not historical facts, are forward-looking statements within the meaning of Section 21E of the Securities and Exchange Act of 1934, as amended, and the Private Securities Litigation Act of 1995, known as the PSLRA. These include statements regarding management’s intention, plans, beliefs, expectations or forecasts for the future, and, therefore, you are cautioned not to place undue reliance on them. No forward-looking statement can be guaranteed, and actual results may differ materially from those projected. Tocagen and Forte undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future events or otherwise, except to the extent required by law. We use words such as “anticipates,” “believes,” “plans,” “expects,” “projects,” “intends,” “may,” “will,” “should,” “could,” “estimates,” “predicts,” “potential,” “continue,” “guidance,” and similar expressions to identify these forward-looking statements that are intended to be covered by the safe-harbor provisions of the PSLRA. Such forward-looking statements are based on our expectations and involve risks and uncertainties; consequently, actual results may differ materially from those expressed or implied in the statements due to a number of factors, including, but not limited to, risks relation to the completion of the transaction, including the need for Tocagen stockholder approval and the satisfaction of closing conditions; the anticipated financing to be completed concurrently with the closing of the transaction; the cash balance of the company following the closing the transaction and the financing, and the expectation with respect thereto; the business and prospects of the company following the transaction; and the ability of Tocagen to remain listed on the Nasdaq Capital Market. Risks and uncertainties related to Forte that may cause actual results to differ materially from those expressed or implied in any forward-looking statement include, but are not limited to: Forte’s plans to develop and potentially commercialize its product candidates, including FB-401; the timingof initiation of Forte’s planned clinical trials; the timing of the availability of data from Forte’s clinical trials; the timing of any planned investigational new drug application or new drug application; Forte’s plans to research, develop and commercialize its current and future product candidates; Forte’s ability to successfully enter into collaborations, and to fulfill its obligations under any such collaboration agreements; the clinical utility, potential benefits and market acceptance of Forte’s product candidates; Forte’s commercialization, marketing and manufacturing capabilities and strategy; Forte’s ability to identify additional products or product candidates with significant commercial potential; developments and projections relating to Forte’s competitors and our its industry; the impact of government laws and regulations; Forte’s ability to protect its intellectual property position; and Forte’s estimates regarding future revenue, expenses, capital requirements and need for additional financing following the proposed transaction. These risks, as well as other risks associated with the transaction, will be fully discussed in the proxy statement/prospectus that will be included in the registration statement that will be filed by Tocagen with the SEC in connection with the proposed transaction. Additional risks and uncertainties are identified and discussed in the “Risk Factors” section of Tocagen’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other documents filed from time to time with the SEC. Forward-looking statements included in this presentation are based on information available to Tocagen and Forte as of the date of this presentation. Neither Tocagen nor Forte undertakes any obligation to such forward-looking statements to reflect events or circumstances after the date of this presentation. Cautionary note regarding forward-looking statements



Additional information and where you can find it Additional Information About the Proposed Transaction and Where to Find it This communication is being made in respect of a proposed transaction involving Forte Biosciences, Inc. and Tocagen, Inc. Tocagen intends to file a registration statement on Form S-4 with the U.S. Securities and Exchange Commission (the “SEC”), which will contain a proxy statement/prospectus and other relevant materials, and plans to file with the SEC other documents regarding the proposed transaction. The final proxy statement/prospectus will be sent to the stockholders of Tocagen in connection with the Tocagen special meeting of stockholders to be held to vote on matters relating to the proposed transaction. The proxy statement/prospectus will contain information about Tocagen, Forte, the proposed transaction, and related matters. STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE, AS THEY WILL CONTAIN IMPORTANT INFORMATION THAT STOCKHOLDERS OF TOCAGEN SHOULD CONSIDER BEFORE MAKING A DECISION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. In addition to receiving the proxy statement/prospectus and proxy card by mail, Tocagen stockholders will also be able to obtain the proxy statement/prospectus, as well as other fillings containing information about Tocagen, without charge, from the SEC’s website (http://www.sec.gov) or, without charge, on Tocagen’s website at https://tocagen.com, by contacting Mark Foletta by phone at (858) 412-8499, or by electronic mail at mfoletta@tocagen.com. No Offer or Solicitation This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for any securities or the solicitation of any vote or approval in any jurisdiction in connectionwith the proposed transaction or otherwise, nor shall there be any sale. Issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended. Participants in Solicitation Tocagen and its executive officers and directors may be deemed to be participants in the solicitation of proxies from Tocagen’ stockholders with respect to the matters relating to the proposed transaction. Forte may also be deemed a participant in such solicitation. Information regarding Tocagen’ executive officers and directors is available in Tocagen’s proxy statement on Schedule 14A for its 2018 Annual Meeting of stockholders, filed with the SEC on April 19, 2019. Information regarding any interest that Tocagen, Forte or any of the executive officers or directors of Tocagen or Forte may have in the transaction with Forte will be set forth in the proxy statement/prospectus that Tocagen intends to file with the SEC in connection with its stockholder vote on matters relating to the proposed transaction. Tocagen stockholders will be able to obtain this information by reading the proxy statement/prospectus when it becomes available.



Forte Biosciences – Tocagen Merger Forte Biosciences and Tocagen agreed to merge on February 19, 2020 in an all-stock transaction and is expected to trade on Nasdaq under new symbol FBRX The transaction is expected to close in 2Q20 Forte Biosciences investors will provide a concurrent financing of $14 million Forte Biosciences holders will own approximately 74.5% and Tocagen holders will own 25.5% of the combined company, subject to certain adjustments The total cash balance of the combined company is expected to be approximately $25 million Post-Merger Board of Directors to include 8 representations: 6 designated by Forte Biosciences and 2 designated from Tocagen The transaction has been approved by the Board of Directors of both companies and is subject to stockholder approval of Tocagen holders +



Summary OF Forte Biosciences: FB-401 – POTENTIAL first-in-class topical live biotherapeutic for the treatment of inflammatory Skin disease Late-stage CLINICAL Asset Phase 2a trial in atopic dermatitis completed including pediatrics 3 years and older, demonstrating safety and efficacy of FB-401. Randomized Phase 2 initiation in adults and pediatrics 2 years and older expected in mid-2020 in atopic dermatitis (AD) with expected data readout in mid-2021 10-20% of children in industrialized countries develop atopic dermatitis (AD) In the U.S. , AD affects 17 million people (over 50% are children) Significant unmet need for safe and effective AD therapy for pediatrics Large market with unmet need Clinical data demonstrates safety and activity of FB-401 Phase 2a study, including pediatrics, demonstrates clean safety profile and significant reduction in atopic dermatitis disease and pruritus, as well as control of S. aureus while tapering/eliminating steroid use Potential First-in-class topical live biotherapeutic Exclusive license to NIH-owned patent families as well as Forte owned IP. Coverage includes composition and method of use patents Patent coverage through at least 2037 (4 U.S. patents issued) Intellectual Property Series A financing of $10 million in 2019 from ArrowMark Partners; concurrent financing of $14 million from experienced life science investors including Alger, BVF Partners LP and OrbiMed Cash runway expected to be sufficient through Phase 2 data readout in mid-2021 Management team with significant drug development, innovation and corporate strategy experience Financing / Management



FORTE BIOSCIENCES: Overview of FB-401 FB-401 drug product consists of 3 therapeutic bacterial strains of commensal gram negative R. mucosa specifically selected based on screening for impact on inflammatory skin disease parameters Topical application of the specifically selected therapeutic bacterial strains of R. mucosa drug product: Drives immune pathways that are defective Suppresses Staphylococcus aureus growth Improves skin barrier function Clinical data demonstrates safety and activity of FB-401 live biotherapeutic therapy in both adults and pediatric Phase 2a study, including pediatrics, demonstrates clean safety profile and significant reduction in atopic dermatitis disease and pruritus, as well as control of S. aureus while tapering/eliminating steroid use Randomized Phase 2 trial initiation expected in mid-2020



EXPERIENCED management and advisory Teams Paul Wagner, Ph.D. – CEO Forte Biosciences team has extensive experience in microbial manufacturing, quality, regulatory and clinical development in dermatology Dan Burge, MD – Head of Clinical Development Eric Emery – Head of Downstream Manufacturing Hank Talbot, Ph.D. – Head of Process Development and Quality Scientific Advisory Board (SAB) Prof. Amy Paller, MD – Chair, Department of Dermatology Northwestern University Feinberg School of Medicine  Prof. Lawrence Eichenfield, MD – Chief of Pediatric and Adolescent Dermatology at Rady Children's Hospital-San Diego, Editor in Chief of Pediatric Dermatology Prof. Eric Simpson, MD –Professor of Dermatology, Oregon Health & Science University, Portland Dr. Patricia Walker, MD, Ph.D. – Former CMO of Allergan Medical and Dermatology TA Head



Atopic dermatitis Atopic dermatitis (AD) is characterized by itching, a scaly rash, dry skin, and cutaneous sensitization to allergens. The underlying pathology of AD consists of a triad of defective skin barrier function, susceptibility to Staphylococcus aureus skin infection, and immune imbalance (overactive adaptive immunity in lieu of innate immunity) 10-20% of children in industrialized countries develop atopic dermatitis with increasing incidence. 80% of children with severe disease continue to have lifelong exacerbations There is currently no cure for AD In the US, the prevalence of atopic dermatitis is approximately 17 million More than half of that prevalence is pediatric (<17 years old) Treatment options for pediatrics are very limited FDA Pediatric Subcommittee October 29-30, 2003 American Academy of Dermatology Affects flexural areas of neck, elbows, knees, wrists, and ankles Lichenified, erythematous plaques behind the knees Erythematous, excoriated papules with overlying crust in the antecubital fossa Erythematous ill-defined patches with overlying scale and erosions on her cheeks



SKIN MICROBIOME Dreno et al, European Academy of Dermatology and Venerology 2016, 30, 2038-2047 Kong HH et al. Genome research. 2012;22(5):850-859 The skin is a complex barrier organ characterized by symbiotic relationship between microbial communities and host tissue via complex signals provided by the innate and the adaptive immune systems Exposure to various endogenous and exogenous factors impact the system balance potentially leading to inflammatory skin conditions comprising infections, allergies or autoimmune diseases Researchers in microbiology and dermatology identified and characterized the microorganisms present on the skin, to evaluate the bacterial diversity and their relative abundance and to understand how microbial diversity may contribute to skin health and dermatological conditions Recent work has revealed that the skin microbiome is significantly different between healthy controls and patients with AD and that symptoms are associated with a loss of commensal diversity



SKIN MICROBIOME differences in atopic dermatitis Myles IA, Williams KW, Reckhow JD, et al. JCI Insight. 2016;1(10) Kong HH et al. Genome research. 2012;22(5):850-859 Genetic-based microbiome identification revealed significant differences in the Gram-negative skin biome between atopic dermatitis (AD) patients and healthy controls (HV) NIH (Myles et. al.) identified substantial differences in the gram-negative microbiome present on the skin of AD patients and healthy volunteers The predominant species of skin commensal Gram‑negative bacteria (CGN) in HV found to be Roseomonas mucosa Over 50% of AD patients did not have any culturable Gram-negative flora, consistent with DNA-based analysis



Phase 2A First HUMAN study of FB-401 - cutaneous live biotherapeutic for the treatment of atopic dermatitis Drug product: FB-401 (3 specifically selected therapeutic R. mucosa strains) lyophilized and reconstituted with sterile water in single-use, self-administered spray Design: Phase 1/2a enrolled 2 cohorts: Initial cohort enrolled 10 adult atopic dermatitis patients 18 years and older Following positive safety assessment from cohort I, the second cohort of 20 pediatric patients was enrolled Primary Objective: To evaluate the safety and activity of R mucosa as a live biotherapeutic for treatment of AD Secondary Objective: To evaluate the effect of R mucosa live biotherapy on quality of life of participants with AD Exploratory Objectives Measure trans epidermal water loss (TEWL) Characterize changes to total and specific IgE Evaluate potential changes to pre-diagnosed asthma and/or food allergies Evaluate incidence of S aureus infections that require treatment Persistence of R mucosa colonization after treatment



Cohort 1 completed treatment of 10 adults with AD Ten adult AD patients ages 18 years and older were treated in 2-week intervals with 103, 104, and then 105 CFU of R mucosa twice per week (BIW) for a total of 6 weeks



Statistically significant, Dose-dependent improvements observed in adult cohort of PHASE 1/2a Study (A) Intensity of AD disease was measured in a blinded manner using SCORAD measures of dryness, redness, lichenification, excoriation, crusting and edema (0-3 scale for each measure) (B) Subjective pruritus reported by the patient on 0-10 scale (C) Antecubital-specific SCORAD (blinded) assessed antecubital region by summing local intensity and pruritic scores Only treated areas responded. No AD lesions that were untreated resolved over the course of the study Results from Cohort 1 indicate that six patients responded (60%) with mean improvement of 85%, one patient reported partial response with 44% improvement and three were non responders with 9% mean improvement * p<0.05 ** p<0.01 Myles et al, JCI Insight, 2018;3(9):e120608



Cohort 2: FB-401 Treatment of 20 Children with AD 20 pediatric/adolescent patients with active AD: First 5, ages 7-17 Remainder, ages 3-17 Baseline SCORAD >10 Design: Treat AD-involved skin with FB-401 103 CFU BIW for 4 weeks 104 CFU BIW for 4 weeks 105 CFU BIW for 4 weeks 105 CFU QOD for 4 weeks Efficacy assessments at baseline and Q4W SCORAD, pruritus, EASI (%, -50,-75,-90) TEWL, FDLQI, CDLQI Microbiome assessment Adverse events throughout and at F/U Baseline Week 4 Week 8 Week 12 Week 16 Pediatric Cohort Treatment Period



Data from First 5 pediatric patients Shows Activity Across multiple parameters SCORAD score statistically significantly improved (A,B) 4/5 show more than 50% improvement and strong trend towards improvement in 5th patient Pruritus shows statistically significant improvement (C) Both SCORAD and pruritus improvements achieved while steroid use tapered from an average of 20 applications (D) * p<0.05 ** p<0.01 Myles et al, JCI Insight, 2018;3(9):e120608



treatment with FB-401 demonstrates significant improvement Myles et al, JCI Insight, 2018;3(9):e120608



Planned FB-401 Randomized Phase 2 Study CONFIDENTIAL Randomized, placebo-controlled, multi-center study Includes children (2 years and older), adolescents and adults with mild to moderate atopic dermatitis Approximately 124 subjects randomized 1:1 to receive FB-401 or placebo for 16 weeks Endpoints include Eczema Area and Severity Index (EASI), Investigator Global Assessment (IGA), pruritus



Intellectual property overview Exclusive license to NIH-owned patent family focused on treatment of AD with a consortia of gram negative bacteria from healthy donors Patent coverage through at least 2037 4 US patents issued Entered in 10 Ex-US jurisdictions Europe, China, Canada, Japan, South Korea, Australia, Singapore, Mexico, Israel, and Hong Kong Company-owned IP directed to compositions for treatment of skin conditions associated with dysbiosis Broadly covers use of gram negative bacteria for treatment of atopic disorders



Summary OF Forte Biosciences: FB-401 – POTENTIAL first-in-class topical live biotherapeutic for the treatment of inflammatory Skin disease Late-stage CLINICAL Asset Phase 2a trial in atopic dermatitis completed including pediatrics 3 years and older, demonstrating safety and efficacy of FB-401. Randomized Phase 2 initiation in adults and pediatrics 2 years and older expected in mid-2020 in atopic dermatitis (AD) with expected data readout in mid-2021 10-20% of children in industrialized countries develop atopic dermatitis (AD) In the U.S. , AD affects 17 million people (over 50% are children) Significant unmet need for safe and effective AD therapy for pediatrics Large market with unmet need Clinical data demonstrates safety and activity of FB-401 Phase 2a study, including pediatrics, demonstrates clean safety profile and significant reduction in atopic dermatitis disease and pruritus, as well as control of S. aureus while tapering/eliminating steroid use Potential First-in-class topical live biotherapeutic Exclusive license to NIH-owned patent families as well as Forte owned IP. Coverage includes composition and method of use patents Patent coverage through at least 2037 (4 U.S. patents issued) Intellectual Property Series A financing of $10 million in 2019 from ArrowMark Partners; concurrent financing of $14 million from experienced life science investors including Alger, BVF Partners LP and OrbiMed Cash runway expected to be sufficient through Phase 2 data readout in mid-2021 Management team with significant drug development, innovation and corporate strategy experience Financing / Management
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EXECUTIVES

Marty Duval
Chief Executive Officer – Tocagen

Paul Wagner, Ph.D.
Chief Executive Officer – Forte

Presentation

Operator:

Marty Duval
Chief Executive Officer – Tocagen

Thank you [name of introducer] and good morning to everyone joining us today to discuss the proposed transaction between Tocagen and Forte. Joining me
on the call this morning is Forte’s President and CEO, Dr. Paul Wagner.

Please note, in addition to the press release issued this morning to announce the transaction, we have included presentation slides in the webcast of today’s
call. If you have not already done so, we encourage you to open the webcast and our presentation to follow along with our prepared remarks this morning.

Turning to Slide 2. Slide 2 provides an overview of our forward-looking statements. I’d like to remind everyone that our call today will include remarks that
are not historical facts including, but not limited to, remarks about future expectations, plans and prospects for Tocagen and Forte, which constitute
forward-looking statements for the purpose of the safe harbor provisions under applicable Federal Securities laws. These forward-looking statements
include, without limitation, statements regarding the completion of the transaction, the combined company’s expected cash position, Tocagen’s and Forte’s
expectations with respect to future performance, the nature, strategy and focus of the combined company and the potential development timeline of the
combined company’s product candidates. These forward-looking statements involve significant risks and uncertainties that could cause actual results or
events to differ materially from those suggested by any forward-looking statements and such risks and uncertainties are further set forth in the
accompanying presentation and Tocagen’s filings with the SEC. As a result of these risks and uncertainties, you should not place undue reliance on any
forward-looking statements. We encourage all listeners to review Slide 2 of this presentation and Tocagen’s SEC filings for a more complete description of
these risks and uncertainties, including Tocagen’s most recently filed Form 10-Q. Tocagen undertakes no obligation to revise or update these forward-
looking statements to reflect events or circumstances after this call.



Turning to Slide 3. As outlined on this slide, please be advised to read, when available, Tocagen’s filings with the SEC, including a registration statement on
Form S-4 that will contain a proxy statement /prospectus of Tocagen as these documents will contain important information about the transaction and the
participants’ interest in such transaction. These documents can be obtained without charge by contacting Tocagen, once these filings are complete, at the
address provided on Slide 3, or on the SEC’s website, which is www.sec.gov.

So now, turning to Slide 4, I’ll begin with an overview of the transaction and then I’ll turn it over to Dr. Wagner for an introduction of the Forte business.

As you may recall in November 2019, we announced the pursuit of strategic alternatives following disappointing Phase 3 trials results that were announced
in September 2019. I am pleased to report that after a thorough and extensive review of our choices, the boards of both Tocagen and Forte have agreed to
merge, creating a dermatology company that has completed a Phase 1/2a trial for their lead asset, FB-401, for atopic dermatitis and anticipates a data
readout for its planned randomized Phase 2 trial in mid-2021.

We believe the profile of the proposed merged company provides the best path forward for both companies and is expected to be poised to deliver near and
long-term value for both existing Tocagen and Forte stockholders as the company progresses through later stage trials, potential regulatory approval and a
potential U.S. commercial launch.

Under the terms of the agreement, assuming that Tocagen meets a stipulated net cash range, Tocagen’s equity holders prior to the transaction are expected
to own approximately 25.5% of the combined company with Forte equity holders prior to the transaction owing the remaining 74.5% on a fully diluted basis
using the treasury stock method. Certain Tocagen non-cash assets are subject to separate asset purchase agreements and cash proceeds from those
transactions receivable within 90 days of the merger will contribute towards the Tocagen net cash. The total cash balance of the combined company
following the closing of the merger and financing is expected to be approximately $25 million.

This newly merged company will take the name of Forte Biosciences, will trade under the ticker symbol FBRX, and will be led by Forte’s current CEO Paul
Wagner. From the inception of Forte, Paul has spearheaded the advancement of the company through critical business and clinical data milestones. The
company is now well positioned to advance potential new treatment options for children and adults with dermatological disorders that have few effective
treatment options available today. I will now hand over the call to Paul who will elaborate on the Forte’s compelling data, pipeline and future plans. Paul?



Paul Wagner

Chief Executive Officer – Forte

Thank you very much Marty. I also want to thank the Tocagen and Forte team members and boards for the hard work and collaboration resulting in this
merger. We believe this merger will create significant value for the combined-company’s stockholders.

Forte is a clinical stage company developing a live biotherapeutic, FB-401, for the treatment of inflammatory skin diseases. The technology derives from
the National Institute of Health, or NIH, which has been a thought leader in understanding the bacterial composition of the skin.

The initial development for FB-401 is focused on atopic dermatitis, or what I may also refer to as “AD”. Many of you may be familiar with atopic
dermatitis, sometimes referred to as eczema, as a disease that is characterized by an itchy, scaly rash, dry skin and a sensitization to allergens due to a
defective skin barrier, colonization of S. aureus and an immune imbalance.

There are approximately 17 million atopic dermatitis patients in the U.S. alone, with more than half of those being pediatrics. In fact, 10-20% of children in
industrialized countries develop atopic dermatitis and 80% with severe disease continue to have lifelong exacerbations.

There is no cure for AD at present, and the treatment options for pediatrics is very limited. As a result, there is a significant unmet need with respect to these
patients.

The preclinical and the Phase 1/2a clinical data for FB-401 demonstrates significant efficacy and a favorable safety and tolerability profile in both pediatrics
and adults.

Forte has extensive IP protection for our therapy, including 4 issued patents covering composition of matter as well as use patents. Concurrent with the
closing, $14 million will be invested by a syndicate of experienced life science investors, including Alger, OrbiMed, and BVF Partners, joining ArrowMark
Partners, who led our $10 million Series A financing in 2019. We believe the expected combined Forte/Tocagen cash balance of approximately $25 million
following the closing will be sufficient through the data read out in mid-2021 from our planned randomized Phase 2 trial.

We are particularly fortunate to have a management team and scientific advisory board with a deep set of scientific, clinical, business and leadership
capabilities in biotechnology, and specifically in dermatological diseases leading the development of FB-401. We are all very excited to advance our very
promising, innovative new therapy for patients with inflammatory skin disease, including pediatrics.

As seen on slide 6, our lead compound, FB-401, consists of 3 therapeutic strains of a commensal gram-negative bacteria, Roseomonas mucosa that were
specifically selected for their impact on key parameters of inflammatory skin disease. We have extensive preclinical and mechanism of action data
demonstrating that FB-401 improves atopic dermatitis disease parameters by driving tissue repair and anti-inflammation as well as suppressing potentially
harmful bacteria like S. aureus.



We have completed the Phase 1/2a proof of concept trial and in the first half of 2020 the complete results will be submitted for publication in a peer-
reviewed journal. The Phase 2 study is expected to start by mid-2020 with a data readout in mid-2021 as noted previously.

Slide 7 provides an overview of the management team and scientific advisory board. We have a fantastic team, including Dan Burge, who heads clinical
development, having previously led the development of lebrikizumab in AD at Dermira, as well as Hank Talbot and Eric Emery with significant industry
experience in process development, quality and GMP manufacturing involving gram negative bacteria.

Our scientific advisory board includes Prof Amy Paller, who is the Chair of the Dermatology Department at Northwestern and was the first author on the
Eucrisa pivotal study publications. Prof Lawrence Eichenfield is the Chair of Pediatric and Adolescent Dermatology at Rady Children’s Hospital and Editor
in Chief of Pediatric Dermatology. Prof Eric Simpson is Professor of Dermatology at Oregon Health and Science University and first author on the
Dupixent pivotal study publications. Dr. Patty Walker also joins us with extensive industry experience in dermatology including as CMO of Allergan
Medical and Dermatology Therapeutic Area Head, CMO of Kythera and President of Brickell.

I want to take a quick moment to personally thank our team and our scientific advisory board for the tremendous support and encouragement that has been
so instrumental in driving our continuing success.

As discussed in the introduction and again on slide 8, there are approximately 17 million atopic dermatitis patients in the U.S. alone. 10-20% of children in
industrialized countries develop atopic dermatitis and 80% with severe disease continue to have lifelong exacerbations.

There is no cure for AD at present, and the treatment options for pediatrics is very limited.

As highlighted on slide 9, the skin is a complex barrier organ characterized by a symbiotic relationship between microbial communities and host tissue
through complex signaling provided by the innate and adaptive immune system. Significant research efforts in microbiology and dermatology have
identified and characterized the microorganisms present on the skin and evaluated the diversity and abundance to gain a better understanding of how the
various microbes contribute to skin health.

The NIH has been a thought leader in studying the gram-negative bacterial composition present on human skin. In particular, those researchers found that in
AD, over half of the atopic dermatitis patients had no gram-negative bacteria present, while nearly 75% of healthy individuals have a particular commensal
gram-negative bacteria, R. mucosa, present on their skin as seen on slide 10. Extensive preclinical testing established a causal connection between R.
mucosa and skin healing in AD and resulted in the identification and selection of 3 unique therapeutic strains of R. mucosa, FB-401, that has been clinically
tested in a phase 2a proof of concept study.



The study design for the completed Phase 1/2a trial is on slide 11. The trial enrolled 2 cohorts, an adult cohort with 10 patients and a pediatric cohort with
20 patients. The formulation is shown in the lower left-hand corner and consists of the lyophilized, or freeze dried, drug product that is reconstituted with
water in a single-use self-administered spray.

The data from the 10 adults and the first 5 pediatrics was published in JCI Insights and is highlighted here. In the first half of 2020 we plan to submit for
publication the full dataset from the completed Phase 1/2a study.

The first cohort enrolled 10 adults and was primarily focused on safety. As can be seen on slide 12, the adults were treated 2 times a week for 6 weeks
escalating the dose from 10^3 colony forming units (CFU) of FB-401 for the first 2 weeks, then 10^4 CFU for the next 2 weeks and then 10^5 CFU for the
final 2 weeks. The adults treated their antecubital fossa (bend of the elbow) and one other body area. After this short course of treatment focused on safety
6/10 adults showed at least a 50% improvement in the antecubital fossa SCORAD (a measure of atopic dermatitis disease burden) with no adverse events
reported (slide 13). Importantly no lesion that was not treated showed improvement.

Following the positive safety profile in the adult cohort, the pediatric cohort opened for enrolment. Slide 14 provides on overview of the pediatric cohort.
The first 5 pediatric patients were 7 years of age or older. After the first 5 pediatric patients were treated with no adverse events, the trial was expanded to
treat pediatric patients as young as 3 years of age or older and enrolled a total of 20 patients. The pediatric patients were treated for 16 weeks. The first 15
patients were treated 2 times per week at 10^3 CFU for 4 weeks, then increased to 10^4 CFU for the next 4 weeks, 10^5 CFU for weeks 8-12 and the 10^5
CFU every other day for the final 4 weeks. During this dose escalation phase, the 10^5 CFU dose demonstrated clean safety and significant efficacy and as
a result the last 5 pediatric patients were dosed at the 10^5 CFU dose for the full 16 weeks.

The data from the first 5 pediatric patients is highlighted on slide 15. The gray lines are the individual patients and the solid red line is the average. 4 of the
5 patients had a greater than 50% improvement in their SCORAD score as well as a significant reduction in itching (pruritis) all while tapering off of
steroids. As I mentioned previously the full phase 1/2a dataset for all 20 pediatrics as well as mechanism of action data is expected to be submitted for
publication in the first half of 2020.

A representative image of one of the treated patients is on slide 16. This is one of the adult patients that treated his face in addition to his antecubital fossa.
He had significant atopic dermatitis involvement on his face in addition to what appears to be a staph infection above his upper lip that resolved over the
short 6 week course of therapy.

This data is very exciting and we are looking forward to be moving ahead with our planned randomized Phase 2 trial as outlined on slide 17. We have FDA
feedback on our protocol for



the next study enrolling mild to moderate adults and pediatrics 2 years of age and older, that we expect to initiate by mid-2020.

As shown on slide 18, our therapeutic approach is protected by 4 issued patents covering composition as well as use with protection until at least 2037.

The next 12-18 months will be very eventful for Forte, with the publication of the complete Phase 1/2a data, the anticipated start of our next trial by
mid-2020 and the expected readout from the trial in mid-2021. We are very excited to be combining with Tocagen and look forward to creating significant
value for the stockholders by addressing inflammatory skin diseases with a safe and effective topical therapy in adults, and in particular, in pediatrics, for
whom very few treatment options exist.

That concludes my remarks so I will now pass the call back to Marty.

Marty: Thank you Paul. We share your enthusiasm and are all excited about the opportunity to deliver immediate and long-term value to Tocagen
stockholders with this merger as well as addressing unmet clinical needs for patients. With that I would like to conclude the call by thanking all of the
participants for joining and hand back to [moderator].


