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Item 1.01 Entry into a Material Definitive Agreement.
Agreement and Plan of Merger
On December 14, 2020, Prevail Therapeutics Inc., a Delaware corporation (“Prevail Therapeutics” or the “Company”), entered into an Agreement and
Plan of Merger (the “Merger Agreement”) with Eli Lilly and Company, an Indiana corporation (“Parent”), and Parent’s wholly-owned subsidiary, Tyto
Acquisition Corporation, a Delaware corporation (“Purchaser”).
Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof, Purchaser will commence a tender offer (the “Offer”) to
purchase all of the issued and outstanding shares (the “Shares”) of common stock, par value $0.0001 per share (the “Common Stock”), of the Company
in exchange for (a) $22.50 per Share, net to the seller in cash, without interest and less any applicable tax withholding (the “Closing Amount”), plus
(b) one non-tradable contingent value right (each a “CVR”), which represents the contractual right to receive a contingent payment of up to $4.00 per
share, net to the seller in cash, without interest and less any applicable tax withholding, which amount (or such lesser amount as determined in
accordance with the terms and conditions of the contingent value rights agreement to be entered into with a rights agent mutually agreeable to Parent
and the Company) will become payable, if at all, if a specified milestone is achieved prior to December 1, 2028 (the “Offer Price”). If certain conditions
are satisfied and the Offer closes, Parent would acquire any remaining shares by a merger of Purchaser with and into the Company (the “Merger”).
Following the consummation of the Offer and subject to the terms and conditions of the Merger Agreement, Purchaser will merge with and into the
Company as provided in the Merger Agreement, with the Company being the surviving corporation. The Merger Agreement contemplates that the
Merger will be effected pursuant to Section 251(h) of the General Corporation Law of the State of Delaware (the “DGCL”), which permits completion
of the Merger without a shareholder vote promptly following consummation of the Offer. At the effective time of the Merger (the “Effective Time”),
each Share, including each Share that is subject to vesting or forfeiture restrictions granted pursuant to a Company equity incentive plan, program or
arrangement (“Company Restricted Stock”) (other than (i) Shares in treasury or owned by the Company and each Share owned by Parent, Purchaser or
any direct or indirect wholly-owned subsidiary of Parent or Purchaser or (ii) Shares that are held by stockholders who properly demand appraisal for
such Shares in accordance with Section 262 of the DGCL) will be cancelled and converted into the right to receive the Offer Price from Purchaser (the
“Merger Consideration”).
The obligation of Parent and Purchaser to consummate the Offer is subject to the condition that there be validly tendered and not validly withdrawn
prior to the expiration of the Offer a number of Shares that, together with the number Shares, if any, then owned beneficially by Parent and Purchaser
(together with their wholly owned subsidiaries) would represent a majority of the Shares outstanding as of immediately following the consummation of
the Offer (the “Minimum Tender Condition”). The Minimum Tender Condition may not be waived by Purchaser without the prior written consent of the
Company. The obligation of Purchaser to consummate the Offer is also subject to the expiration of the waiting period (and any extension thereof) under
the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and other customary conditions. Consummation of the Offer is not subject to a financing
condition.
The Merger Agreement provides that at the Effective Time all outstanding options to purchase Shares granted under a Company equity incentive plan,
program or arrangement (each such option, a “Company Stock Option”), that is outstanding immediately prior to the Effective Time and that has an
exercise price per Share that is less than the Closing Amount, whether or not vested, will be cancelled and converted into the right to receive (without
interest) (x) an amount in cash (less applicable withholding of taxes required by applicable law) equal to the product of (A) the total number of Shares
subject to such Company Stock Option immediately prior to the Effective Time multiplied by (B) the excess, if any, of the Closing Amount over the
applicable exercise price per Share under such Company Stock Option and (y) one (1) CVR for each Share subject to such Company Stock Option
immediately prior to the Effective Time (without regard to vesting) (the “Option Consideration”).
The Merger Agreement includes customary representations, warranties and covenants of the Company, Parent and Purchaser. The Company has agreed
to operate its business in the ordinary course until the Effective Time. The Company has also agreed not to solicit or initiate discussions with third
parties regarding other proposals for a strategic transaction involving the Company. Parent and Purchaser have agreed to use reasonable best efforts to
take actions that may be required in order to obtain antitrust approval of the proposed transaction, subject to certain limitations.
The Merger Agreement also includes customary termination provisions for both the Company and Parent, subject, in certain circumstances, to the
payment by the Company of a termination fee of $30,000,000 million. The Company must pay Parent the $30,000,000 million termination fee in the
event that the Merger Agreement is terminated by Parent following a change of recommendation by the board of directors of the Company (the
“Company Board”) or if the Company terminates the Merger Agreement to enter into an agreement with respect to a proposal from a third party that is a
superior alternative to Parent’s, in each case, as is more particularly described in the Merger Agreement. The Company must also pay Parent the
termination fee if the Merger Agreement is terminated in certain circumstances, a third party has made another acquisition proposal to the Company
prior to the termination of the Merger Agreement, within twelve (12) months following such termination, the Company enters into an agreement for a
business combination transaction and certain other conditions are satisfied. The parties to the Merger Agreement are also entitled to specifically enforce
the terms and provisions of the Merger Agreement.

The Company Board unanimously (i) determined that the Merger Agreement and the transactions contemplated thereby are fair to, and in the best
interests of, the Company and its stockholders, (ii) approved, declared advisable and adopted the Merger Agreement and (iii) resolved to recommend
that the Company’s stockholders accept the Offer and tender their Shares pursuant to the Offer.
The foregoing summary of the principal terms of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to
the full copy of the Merger Agreement filed as Exhibit 2.1 hereto and incorporated herein by reference. The summary and the copy of the Merger
Agreement are intended to provide information regarding the terms of the Merger Agreement and are not intended to modify or supplement any factual
disclosures about the Company in its public reports filed with the U.S. Securities and Exchange Commission (“SEC”). The assertions embodied in the
representations and warranties included in the Merger Agreement were made solely for purposes of the contract among the Company, Purchaser and
Parent and are subject to important qualifications and limitations agreed to by the Company, Purchaser and Parent in connection with the negotiated
terms, including being qualified by confidential disclosures made by each contracting party to the other for the purposes of allocating contractual risk
between them that differ from those applicable to investors. Moreover, some of those representations and warranties may not be accurate or complete as
of any specified date, may be subject to a contractual standard of materiality different from those generally applicable to the Company’s SEC filings or
may have been used for purposes of allocating risk among the Company, Purchaser and Parent rather than establishing matters as facts. Investors should
not rely on the representations and warranties or any description of them as characterizations of the actual state of facts of the Company, Parent,
Purchaser or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties
may change after the date of the Merger Agreement, and this subsequent information may or may not be fully reflected in public disclosures by the
Company or Parent.
Tender and Support Agreements
On December 14, 2020, in connection with the execution and delivery of the Merger Agreement, Asa Abeliovich, M.D., Ph.D., and stockholders
affiliated with Pontifax and Orbimed Private Investments (collectively, the “Support Stockholders”), solely in their respective capacities as stockholders
of the Company, each entered into a tender and support agreement (collectively, the “Tender and Support Agreements”) with Parent and Purchaser. The
Supporting Stockholders collectively directly or indirectly own approximately 51% of the outstanding Shares as of December 14, 2020.
Each Tender and Support Agreement provides that the applicable Support Stockholder will tender all of the Shares held by such Support Stockholder
(the “Subject Shares”) in the Offer. Each Tender and Support Agreement also provides that, in connection with any meeting of stockholders of the
Company, or any action by written consent, the applicable Support Stockholder will (i) appear at such meeting or otherwise cause all Subject Shares to
be counted as present at the meeting for purposes of determining a quorum and (ii) be present (in person or by proxy) and vote or cause to be voted, or
deliver or cause to be delivered a written consent with respect to all of the Subject Shares, (x) against any inquiry, offer or proposal made or renewed by
anyone (other than Parent or Purchaser) relating to the direct or indirect acquisition or purchase of, or that is structured to permit such person to acquire
beneficial ownership of, 20% or more of the total voting power of any class of equity securities of the Company (or the resulting direct or indirect parent
entity of the Company or other surviving entity in such transaction) or 20% or more of the total assets of the Company, (y) against any change in
membership of the Company Board that is not recommended or approved by the Company Board, and (z) against any action, agreement or transaction
involving the Company that would reasonably be expected to, impede, interfere with, delay, postpone, adversely affect, or prevent the consummation of
the Offer or the Merger or the other transactions contemplated by the Merger Agreement. The Tender and Support Agreements will terminate
automatically upon the first to occur of the valid termination of the Merger Agreement, the consummation of the Merger or any amendment or change to
the Merger Agreement or the Offer without the Supporting Stockholders’ consent that decreases the amount, or changes the form or terms, of
consideration payable to all stockholders of the Company pursuant to the terms of the Merger Agreement. The Tender and Support Agreements also
provide that upon a change in the Company’s board’s recommendation in favor of the transaction that does not result in a termination of the Merger
Agreement, the aggregate shares subject to the Tender and Support Agreements will be reduced to approximately 35% of the outstanding shares in the
aggregate. The foregoing description of the Tender and Support Agreements is qualified in in all respects by reference to the full copies of the
agreements, which are attached as Exhibits 2.2, 2.3 and 2.4 hereto and incorporated by reference herein.

Contingent Value Right Agreement
At or prior to the Offer Acceptance Time, a rights agent mutually agreeable to Parent and the Company will enter into a Contingent Value Rights
Agreement governing the terms of the CVRs (the “CVR Agreement”). Each holder of Shares, including shares of Restricted Stock, will be entitled to
one CVR for each Share outstanding (i) that the Purchaser accepts for payment from such holder pursuant to the Offer or (ii) owned by or issued to such
holder as of immediately prior to the Effective Time and converted into the right to receive the Offer Price pursuant to the Merger Agreement. Each
holder of Company Stock Options will be entitled to one CVR for each Share subject to such Company Stock Options that is outstanding immediately
prior to the Effective Time, and that has an exercise price per Share that is less than the Closing Amount, whether or not vested. The CVRs are
contractual rights only and not transferable except under certain limited circumstances, will not be certificated or evidenced by any instrument and will
not be registered or listed for trading. The CVRs will not have any voting or dividend rights and will not represent any equity or ownership interest in
Parent, Purchaser or Company or any of their affiliates.
Each CVR represents a non-tradable contractual contingent right to receive a cash payment of up to $4.00, without interest and less any applicable tax
withholding (the “Milestone Payment”). The Milestone Payment is payable (subject to certain terms and conditions) upon the receipt by Parent or any of
its affiliates, licensees or rights transferees prior to December 1, 2028, of all regulatory approvals required to initiate the marketing and sale of any of the
Company’s gene therapy product being researched or developed by the Company as of the Effective Time pursuant to any of the programs known by the
Company as of immediately prior to the Effective Date as PR001, PR004, PR006, PR005, PR008, PR009, PR010, PR011, PR012 or PR014, including
any form or formulation, and any improvement or enhancement, of such product, in any of the United States, United Kingdom, Germany, France, Spain,
Italy or Japan (the “Milestone”). If the Milestone is achieved prior to December 31, 2024, the Milestone Payment will be $4.00. If the Milestone is
achieved from and after January 1, 2025, the Milestone Payment will be reduced by 1/48th per month (or approximately 8.3 cents per month) until
December 1, 2028 (at which point the CVR will expire, and no amount will be payable thereunder).
There can be no assurance that the Milestone will be achieved on or prior to December 1, 2028, the expiration date of the CVR Agreement, and that the
resulting payment will be required of Parent with respect to the Milestone.
The foregoing description of the CVR Agreement is qualified in in all respects by reference to the full text of the form of the agreement, a copy of which
is attached as Exhibit 2.5 hereto and incorporated by reference herein.
Additional Information
Item 8.01 Other Events.
On December 15, 2020, the Company and Parent issued a joint press release announcing the execution of the Merger Agreement. A copy of the joint
press release is attached as Exhibit 99.1 hereto and incorporated herein by reference.
*****
Additional Information and Where to Find It
The tender offer for Prevail Therapeutics Inc.’s (“Prevail Therapeutics”) outstanding common stock described in this Current Report on Form 8-K has
not yet commenced. This Current Report on Form 8-K is not a recommendation, an offer to purchase or a solicitation of an offer to sell shares of Prevail
Therapeutics common stock. A solicitation and an offer to buy shares of Prevail Therapeutics will be made only pursuant to an offer to purchase and
related materials that Eli Lilly and Company (“Eli Lilly”) intends to file with the U.S. Securities and Exchange Commission (“SEC”). At the time the
tender offer is commenced, Eli Lilly will file a Tender Offer Statement on Schedule TO with the SEC, and following the commencement, Prevail
Therapeutics will file a Solicitation/ Recommendation Statement on Schedule 14D-9 with respect to the tender offer. Those materials will be made
available to Prevail Therapeutics’ stockholders at no expense to them by the information agent for the tender offer, which will be announced. In
addition, those materials and all other documents filed by Eli Lilly or caused to be filed by with the

SEC will be available at no charge on the SEC’s website at www.sec.gov. PREVAIL THERAPEUTICS’ STOCKHOLDERS AND OTHER
INVESTORS ARE URGED TO READ THE TENDER OFFER MATERIALS (INCLUDING AN OFFER TO PURCHASE, A RELATED LETTER OF
TRANSMITTAL AND CERTAIN OTHER OFFER DOCUMENTS) AND THE SOLICITATION/ RECOMMENDATION STATEMENT, AS MAY BE
AMENDED FROM TIME TO TIME, AS THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
WHICH SHOULD BE READ CAREFULLY BEFORE ANY DECISION IS MADE WITH RESPECT TO THE TENDER OFFER.
Prevail Therapeutics files annual, quarterly and current reports, proxy statements and other information with the SEC. Prevail Therapeutics’ filings with
the SEC are available to the public from commercial document-retrieval services and at the website maintained by the SEC at www.sec.gov. Investors
and security holders may also obtain free copies of the documents filed with the SEC by Prevail Therapeutics at www.prevailtherapeutics.com.
Cautionary Statement Regarding Forward-Looking Statements
This Current Report on Form 8-K includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that
are subject to risks, uncertainties and other factors that could cause actual results to differ materially from those implied by the forward-looking
statements. All statements other than statements of historical fact are statements that could be deemed forward-looking statements, including all
statements regarding the intent, belief or current expectation of Prevail Therapeutics and members of its senior management team and can typically be
identified by words such as “believe,” “expect,” “estimate,” “predict,” “target,” “potential,” “likely,” “continue,” “ongoing,” “could,” “should,”
“intend,” “may,” “might,” “plan,” “seek,” “anticipate,” “project” and similar expressions, as well as variations or negatives of these words. Forwardlooking statements include, without limitation, statements regarding the business combination, similar transactions, prospective performance, future
plans, events, expectations, performance, objectives and opportunities and the outlook for Prevail Therapeutics’ business; the commercial success of
Prevail Therapeutics’ products; the anticipated timing of clinical data; the possibility of unfavorable results from clinical trials; filings and approvals
relating to the transaction; the expected timing of the completion of the transaction; the ability to complete the transaction considering the various
closing conditions; and the accuracy of any assumptions underlying any of the foregoing. Investors are cautioned that any such forward-looking
statements are not guarantees of future performance and involve risks and uncertainties and are cautioned not to place undue reliance on these forwardlooking statements. Actual results may differ materially from those currently anticipated due to a number of risks and uncertainties. Risks and
uncertainties that could cause the actual results to differ from expectations contemplated by forward-looking statements include: uncertainties as to the
timing of the tender offer and merger; uncertainties as to how many of Prevail Therapeutics’ stockholders will tender their stock in the offer; the
possibility that various closing conditions for the transaction may not be satisfied or waived, including that a governmental entity may prohibit, delay or
refuse to grant approval for the consummation of the transaction; the occurrence of any event, change or other circumstance that could give rise to the
termination of the merger agreement; the effects of the transaction (or the announcement thereof) on relationships with associates, customers, other
business partners or governmental entities; transaction costs; the risk that the Merger will divert management’s attention from Prevail Therapeutics’
ongoing business operations; changes in Prevail Therapeutics’ businesses during the period between now and the closing; risks associated with
litigation; and other risks and uncertainties detailed from time to time in documents filed with the SEC by Prevail Therapeutics, including current reports
on Form 8-K, quarterly reports on Form 10-Q and annual reports on Form 10-K, as well as the Schedule 14D-9 to be filed by Prevail Therapeutics. All
forward-looking statements are based on information currently available to Prevail Therapeutics, and Prevail Therapeutics assumes no obligation to
update any forward-looking statements.
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER, dated as of December 14, 2020 (this “Agreement”), among Eli Lilly and Company, an Indiana corporation
(“Parent”), Tyto Acquisition Corporation, a Delaware corporation and wholly owned Subsidiary of Parent (“Purchaser”), and Prevail Therapeutics Inc.,
a Delaware corporation (the “Company”).
WHEREAS, the boards of directors of Parent, Purchaser and the Company each have approved the acquisition of the Company on the
terms and subject to the conditions set forth in this Agreement and, accordingly, Purchaser has agreed to commence a tender offer (as it may be amended
from time to time as permitted by this Agreement, the “Offer”) to purchase any (subject to the Minimum Tender Condition) and all of the issued and
outstanding shares (each, a “Share” and, collectively, “Shares”) of Common Stock, par value $0.0001 per share, of the Company (“Company Common
Stock”), for $22.50 per Share, net to the seller in cash, without interest (the “Closing Amount”), plus one contingent value right per share (a “CVR”)
which shall represent the right to receive the Milestone Payment (as such term is used in the Contingent Value Rights Agreement in the form attached
hereto as Annex IV (the “CVR Agreement”) to be entered into between Parent and a trustee mutually agreeable to Parent and the Company (the
“Trustee”), if any, at the time provided for in the CVR Agreement, net to the seller in cash, without interest (the Closing Amount plus one CVR,
collectively, or any higher amount per share paid pursuant to the Offer, the “Offer Price”);
WHEREAS, as soon as practicable following the consummation of the Offer, Purchaser will merge with and into the Company (the
“Merger”) in accordance with Section 251(h) of the General Corporation Law of the State of Delaware (the “DGCL”), with the Company continuing as
the Surviving Corporation, and each Share that is issued and outstanding immediately prior to the Effective Time (other than Shares described in
Section 3.1(b)) will be converted into the right to receive the Merger Consideration, net to the Seller in cash and without interest, upon the terms and
conditions set forth herein;
WHEREAS, the board of directors of the Company (the “Company Board”) has unanimously (i) determined that this Agreement and the
Contemplated Transactions are fair to, and in the best interests of, the Company and the holders of the Shares, (ii) adopted this Agreement and
(iii) resolved to recommend that the holders of the Shares accept the Offer and tender their Shares pursuant to the Offer;
WHEREAS, the boards of directors of Parent and Purchaser each have, on the terms and subject to the conditions set forth herein, adopted
this Agreement and approved the Contemplated Transactions, including the Offer and the Merger;
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Parent’s and
Purchaser’s willingness to enter into this Agreement, certain stockholders of the Company are executing and delivering a Tender and Support
Agreement in favor of Parent and Purchaser (the “Tender and Support Agreements”), pursuant to which such stockholders, among other things, will
agree to tender all Shares beneficially owned by them to Purchaser in the Offer; and

WHEREAS, Parent, as sole stockholder of Purchaser, will approve this Agreement immediately following its execution;
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be
legally bound hereby, Parent, Purchaser and the Company hereby agree as follows:
ARTICLE I
THE OFFER
Section 1.1. The Offer.
(a) (i) Subject to the terms and conditions of this Agreement (and provided that this Agreement shall not have been terminated in
accordance with Article VIII), Purchaser shall, and Parent shall cause Purchaser to, as promptly as practicable after the date of this Agreement (but in no
event later than December 22, 2020), commence (within the meaning of Rule 14d-2 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) the Offer to purchase for cash any (subject to the Minimum Tender Condition) and all Shares at the Offer Price; provided, that if, at
the time Purchaser intends to commence the offer, the Company is not prepared to file with the Securities and Exchange Commission (the “SEC”) and to
disseminate to holders of Shares the Schedule 14D-9, Purchaser may, but until such time as the Company is so prepared, shall not be obligated to,
commence the Offer. The obligation of Purchaser to accept for payment and to pay for any Shares validly tendered and not validly withdrawn pursuant
to the Offer shall be subject only to the satisfaction or waiver (to the extent permitted hereunder) of those conditions set forth in Annex I (the “Offer
Conditions”). Unless extended in accordance with Section 1.1(a)(ii), the Offer will expire at one (1) minute after 11:59 p.m. Eastern Time on the
twentieth (20th) Business Day (calculated as set forth in Rule 14d-1(g)(3) under the Exchange Act) following (and including the day of) the
commencement of the Offer (the “Initial Expiration Date”), or, if the Offer has been extended in accordance with Section 1.1(a)(ii), at the time and date
to which the Offer has been so extended (the Initial Expiration Date, and/or such later time and date to which the Offer has been extended in accordance
with Section 1.1(a)(ii), the “Expiration Date”). Purchaser expressly reserves the right at any time or from time to time, in its sole discretion, to waive any
Offer Condition or modify or amend the terms of the Offer, in whole or in part, including the Offer Price, except that, without the prior written consent
of the Company, Purchaser may not (A) decrease the Closing Amount or amend the terms of the CVR or the CVR Agreement, (B) change the form of
the consideration payable in the Offer, (C) decrease the number of Shares sought pursuant to the Offer, (D) amend or waive the Minimum Tender
Condition, (E) add to the conditions set forth on Annex I, (F) modify the conditions set forth on Annex I in a manner adverse to the holders of Shares,
(G) extend the Expiration Date of the Offer except as required or permitted by Section 1.1(a)(ii) or (H) make any other change in the terms or conditions
of the Offer that is adverse to the holders of Shares.
(ii) Subject to the terms and conditions of this Agreement and to the satisfaction or waiver (to the extent permitted hereunder) by
Purchaser of the Offer Conditions as of any scheduled Expiration Date, Purchaser shall accept for purchase and pay for any and all Shares validly
tendered and not validly withdrawn pursuant to the Offer promptly after such scheduled Expiration Date (the date and time of acceptance for payment,
the “Acceptance Time”).
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Purchaser shall not permit holders of Shares to tender Shares pursuant to the Offer pursuant to guaranteed delivery procedures. Purchaser shall
(A) extend the Offer for one (1) or more periods of time of up to ten (10) Business Days per extension if at any scheduled Expiration Date any Offer
Condition (other than the Minimum Tender Condition) is not satisfied and has not been waived (to the extent permitted hereunder) and (B) extend the
Offer for any period required by any rule, regulation, interpretation or position of the SEC, the staff thereof, or The Nasdaq Stock Market LLC
(“Nasdaq”) applicable to the Offer; provided, that, Purchaser is not required to extend the Offer beyond the Outside Date. In addition, if at the otherwise
scheduled Expiration Date, each Offer Condition (other than the Minimum Tender Condition) shall have been satisfied or waived and the Minimum
Tender Condition shall not have been satisfied, Purchaser may elect to (and if so requested by the Company, Purchaser shall) extend the Offer for one or
more consecutive increments of such duration as requested by the Company (or if not so requested by the Company, as determined by Purchaser), but
not more than (10) ten Business Days each (or for such longer period as may be agreed to by Parent and the Company); provided, that the Company
shall not request Purchaser to, and Purchaser shall not, extend the Offer pursuant to this sentence on more than three (3) occasions; provided, further,
that Purchaser shall not without the prior written consent of the Company, and shall not be required to, extend the Offer beyond the Outside Date. The
Company shall register (and shall instruct its transfer agent to register) the transfer of the Shares accepted for payment by Purchaser effective
immediately after the Acceptance Time.
(b) On the date of commencement of the Offer, Parent and Purchaser shall file or cause to be filed with the SEC a Tender Offer Statement
on Schedule TO (collectively with all amendments and supplements thereto, the “Schedule TO”) with respect to the Offer that includes as exhibits the
offer to purchase and related letter of transmittal and summary advertisement and other ancillary documents and instruments pursuant to which the Offer
will be made (collectively with any supplements or amendments thereto, the “Offer Documents”) and shall disseminate the Offer Documents to holders
of Shares, in each case, as and to the extent required by applicable federal securities Laws. The Company shall furnish promptly to Parent and Purchaser
all information reasonably requested by Parent and Purchaser concerning the Company and required by applicable federal securities Laws to be set forth
in the Offer Documents. Except from and after a Change of Board Recommendation, Parent and Purchaser shall (i) afford the Company a reasonable
opportunity to review and comment on the Offer Documents prior to their filing with the SEC, (ii) promptly provide the Company and its counsel with a
copy of any written comments (and a description of any oral comments) received by Parent, Purchaser or their counsel from the SEC or its staff with
respect to the Offer Documents, (iii), consult with the Company regarding any such comments prior to responding thereto and (iv) promptly provide the
Company with copies of any written responses to any such comments. Each of Parent, Purchaser and the Company shall promptly correct any
information provided by it for use in the Offer Documents as well as any material omissions from the Offer Documents if and to the extent that it has
become aware that such information has become false or misleading in any material respect. Parent and Purchaser shall take all steps necessary to cause
the Offer Documents as so corrected to be promptly filed with the SEC and disseminated to holders of Shares, in each case, as and to the extent required
by applicable federal securities Laws.
(c) Parent shall provide or cause to be provided to Purchaser on a timely basis the funds necessary to purchase any Shares that Purchaser
becomes obligated to purchase pursuant to the Offer.
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(d) Purchaser shall not terminate the Offer prior to any scheduled Expiration Date without the prior written consent of the Company,
except if this Agreement is terminated pursuant to Article VIII. If this Agreement is terminated pursuant to Article VIII, Purchaser shall terminate the
Offer promptly (and in any event within twenty-four (24) hours of such termination of this Agreement pursuant to Article VIII), and Purchaser shall not
acquire any Shares pursuant to the Offer. If the Offer is terminated by Purchaser, or if this Agreement is terminated pursuant to Article VIII prior to the
acquisition of Shares in the Offer, Purchaser shall promptly (and in any event within two (2) Business Days of such termination) return, and shall cause
any depositary or other agent acting on behalf of Purchaser to return, in accordance with applicable Law, all Shares tendered into the Offer to the
registered holders thereof.
(e) The (i) Offer Price and (ii) Merger Consideration will be adjusted appropriately to reflect any reclassification, recapitalization, division
or subdivision of shares, consolidation of shares, stock split (including a reverse stock split), or combination, exchange, or readjustment of shares, or any
stock dividend or stock distribution occurring (or for which a record date is established) or other similar transaction after the date of this Agreement and
prior to (A) the payment by Purchaser for Shares validly tendered and not validly withdrawn in connection with the Offer (with respect to the Offer
Price) or (B) the Effective Time (with respect to the Merger Consideration).
(f) Parent shall, and shall cause the Trustee to, at or prior to the Acceptance Time, duly authorize, execute and deliver the CVR Agreement.
Section 1.2. Company Consent; Schedule 14D-9.
(a) On the date of the filing of the Offer Documents, the Company shall file with the SEC a Solicitation/Recommendation Statement on
Schedule 14D-9 (together with all amendments and supplements thereto, the “Schedule 14D-9”) containing, subject to the conditions set forth herein,
the Company Board Recommendation and provided, that the Company shall not be obligated to make such filing prior to December 22, 2020. The
Company shall include in the Schedule 14D-9 (x) the information required by Section 262(d)(2) of the DGCL such that the Schedule 14D-9 constitutes
a notice of appraisal rights under Section 262(d)(2) of the DGCL and (y) the fairness opinion delivered by Centerview Partners LLC (together with a
description of such firm’s related analyses). The Company shall establish the Stockholder List Date as the record date for the purpose of receiving the
notice required by Section 262(d)(2) of the DGCL; provided, that, such record date will not be more than ten (10) calendar days prior to the date that the
Schedule 14D-9 is first mailed. The Company hereby consents to the inclusion of the Company Board Recommendation in the Offer Documents and,
absent a Change of Board Recommendation, to the inclusion of a copy of the Schedule 14D-9 with the Offer Documents mailed or furnished to the
holders of Shares. Parent and Purchaser shall, absent a Change of Board Recommendation, disseminate a copy of the Schedule 14D-9 with the Offer
Documents mailed or furnished to the holders of Shares. Parent and Purchaser shall furnish promptly to the Company all information concerning Parent
and Purchaser reasonably requested by the Company or required by applicable federal securities Laws to be set forth in the Schedule 14D-9. Except with
respect to any amendments filed in connection with an Acquisition Proposal or a Change of Board Recommendation, Parent and Purchaser shall be
given a reasonable opportunity to review and comment on the Schedule 14D-9 prior to its filing with the SEC. The Company shall (i) promptly
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provide Parent, Purchaser and their counsel with a copy of any written comments (or a description of any oral comments) received by the Company or
its counsel from the SEC or its staff with respect to the Schedule 14D-9, (ii) consult with Parent and Purchaser regarding any such comments prior to
responding thereto and (iii) promptly provide Parent and Purchaser with copies of any responses to any such comments, in each case, except with
respect to comments related to an Acquisition Proposal or in connection with a Change of Board Recommendation. Each of the Company, Parent and
Purchaser shall promptly correct any information provided by it for use in the Schedule 14D-9 if and to the extent that it has become aware that such
information has become false or misleading in any material respect. The Company shall take all steps necessary to cause the Schedule 14D-9 as so
corrected to be filed with the SEC and disseminated to holders of Shares, in each case, as and to the extent required by applicable federal securities
Laws.
Section 1.3. Stockholder Lists. In connection with the Offer, the Company shall cause its transfer agent to promptly furnish Parent and Purchaser
with mailing labels, security position listings and computer files containing the names and addresses of the record holders of the Shares as of a recent
practicable date (such date, the “Stockholder List Date”), and the Company shall furnish or cause to be furnished to Parent and Purchaser such
information and assistance (including periodic updates of such information) as Parent or Purchaser or their agents may reasonably request for the
purpose of communicating the Offer to the record and beneficial holders of the Shares. Except for such actions as are reasonably necessary to
disseminate the Offer Documents, each of Parent and Purchaser shall hold and use all information and documents provided to it under this Section 1.3 in
accordance with the letter agreement regarding confidentiality, by and between Parent and the Company, dated August 13, 2019 (as amended or waived,
the “Confidentiality Agreement”).
ARTICLE II
THE MERGER
Section 2.1. The Merger. Upon the terms and subject to the conditions of this Agreement and in accordance with Section 251(h) of the DGCL, at
the Effective Time, Purchaser will be merged with and into the Company. As a result of the Merger, the separate corporate existence of Purchaser will
cease, and the Company will continue as the surviving corporation of the Merger (the “Surviving Corporation”).
Section 2.2. Closing; Effective Time. Subject to the provisions of this Agreement and pursuant to the DGCL (including Section 251 of the
DGCL), the closing of the Merger (the “Closing”) will take place at the offices of Ropes & Gray LLP, 1211 Avenue of the Americas, New York, New
York, as soon as practicable following consummation of the Offer, but in no event later than the first (1st) Business Day, after the satisfaction or (to the
extent permitted by Law) waiver of the conditions set forth in Article VII (excluding conditions that, by their terms, cannot be satisfied until the Closing,
but subject to the satisfaction or (to the extent permitted by Law) waiver of such conditions at the Closing), or at such other place or on such other date
as Parent and the Company may mutually agree (such date, the “Closing Date”). At the Closing, the parties hereto shall cause the Merger to be
consummated by filing a certificate of merger (the “Certificate of Merger”) with the Secretary of State of the State of Delaware, in such form as required
by, and executed in accordance with, the relevant provisions of the DGCL (the date and time of the filing of the Certificate of Merger with the Secretary
of State of the State of Delaware, or such later time as is specified in the Certificate of Merger and agreed to by Purchaser and the Company, being
hereinafter referred to as the “Effective Time”) and shall make all other filings or recordings required under the DGCL in connection with the Merger.
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Section 2.3. Effects of the Merger. The Merger will have the effects set forth herein and in the DGCL.
Section 2.4. Certificate of Incorporation and Bylaws of the Surviving Corporation.
(a) At the Effective Time, the certificate of incorporation of the Company will, by virtue of the Merger, be amended and restated in its
entirety to read in the form of Annex II, and as so amended, will be the certificate of incorporation of the Surviving Corporation until thereafter
amended in accordance with its terms and as provided by applicable Law.
(b) At the Effective Time, and without any further action on the part of the Company or Purchaser, the bylaws of the Company will be
amended and restated in their entirety so as to read in the form of Annex III, and, as so amended, will be the bylaws of the Surviving Corporation until
thereafter amended in accordance with their terms, in accordance with the certificate of incorporation of the Surviving Corporation and as provided by
applicable Law.
Section 2.5. Directors and Officers. The directors of Purchaser immediately prior to the Effective Time will be the initial directors of the Surviving
Corporation, and the officers of Purchaser immediately prior to the Effective Time will be the initial officers of the Surviving Corporation, in each case,
until the earlier of his or her death, resignation, or removal, or until his or her successor is duly elected and qualified. The Company shall request that
each director of the Company immediately prior to the Effective Time to execute and deliver a letter effectuating his or her resignation as a member of
the Company Board, to be effective as of the Effective Time.
Section 2.6. Merger Without a Vote of Stockholders. The Merger will be governed by Section 251(h) of the DGCL. The parties hereto shall take
all necessary and appropriate action to cause the Merger to become effective as soon as practicable following the consummation of the Offer, without a
vote of the holders of the Shares in accordance with Section 251(h) of the DGCL.
ARTICLE III
EFFECT OF THE MERGER ON THE CAPITAL STOCK
OF THE CONSTITUENT CORPORATIONS
Section 3.1. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any further action on the part of Parent,
Purchaser, the Company or the holders of any of the following securities, the following will occur:
(a) each Share issued and outstanding immediately prior to the Effective Time (other than any Shares described in Section 3.1(b),
Company Restricted Stock and any Dissenting Shares) will be converted into the right to receive the Offer Price, without interest (the “Merger
Consideration”), less any applicable tax withholding. As of the Effective Time, all such Shares shall no longer be outstanding and shall cease to exist,
and each holder of any such Shares shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration in
accordance with Section 3.4, without interest;
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(b) each Share held in the treasury of the Company or owned by the Company and each Share owned by Parent, Purchaser or any direct or
indirect wholly owned Subsidiary of Parent or Purchaser immediately prior to the Effective Time will be cancelled and retired without any conversion
thereof and shall cease to exist, and no consideration shall be delivered or deliverable in exchange therefor;
(c) each share of common stock of Purchaser issued and outstanding immediately prior to the Effective Time will be converted into one
(1) fully paid and non-assessable share of common stock of the Surviving Corporation, which shares shall constitute the only outstanding shares of
capital stock of the Surviving Corporation; and
(d) each Dissenting Share immediately prior to the Effective Time will be cancelled and retired without any conversion thereof and shall
cease to exist, and Dissenting Shares will thereafter only represent the right to receive payment pursuant to Section 262 of the DGCL and as described in
Section 3.3.
Section 3.2. Treatment of Equity Awards.
(a) The Company Board (or, if appropriate, the committee administering a Company equity incentive plan, inducement award program or
other similar plan, program or arrangement under which equity incentive awards are outstanding, including, for the avoidance of doubt, the Company
2017 Equity Incentive Plan and the Company 2019 Equity Incentive Plan (each, a “Company Equity Plan” and, collectively, the “Company Equity
Plans”)) has adopted, or, as soon as practicable following the date of this Agreement (and, in any event, prior to the Effective Time), shall adopt,
resolutions providing that, and has taken or shall take other necessary action providing that:
(i) At the Effective Time, each option to purchase Shares granted under a Company Equity Plan (other than the Company’s 2019
Employee Stock Purchase Plan (the “Company ESPP”)) (each such option, a “Company Stock Option”) that is outstanding immediately prior to the
Effective Time, whether or not vested, will be cancelled, and, in exchange therefor, the holder of such cancelled Company Stock Option will be entitled
to receive (without interest), in consideration of the cancellation of such Company Stock Option, (x) an amount in cash (less applicable tax withholdings
pursuant to Section 3.6) equal to the product of (A) the total number of Shares subject to such Company Stock Option immediately prior to the Effective
Time multiplied by (B) the excess, if any, of the Closing Amount over the applicable exercise price per Share under such Company Stock Option and
(y) one (1) CVR for each share of Company Common Stock subject to such Company Stock Option immediately prior to the Effective Time (without
regard to vesting) (the “Option Consideration”); provided, that any Company Stock Option that has an exercise price that equals or exceeds the Closing
Amount shall be cancelled for no consideration;
(ii) At the Effective Time, each Share of Company Restricted Stock that is outstanding immediately prior to the Effective Time will
be converted, at the Effective Time, into the right to receive the Merger Consideration in accordance with Section 3.1 (without duplication) and under
the same terms and conditions that apply to the receipt of the Merger Consideration by holders of Shares generally;
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(iii) subject to Section 3.6, Parent shall cause the Surviving Corporation to make all payments to former holders of Company Stock
Options and Company Restricted Stock required under Section 3.2(a) as promptly as practicable after the Effective Time or the Milestone Payment
Date, as applicable, and, in any event, no later than the next regularly scheduled payroll date that follows (x) with respect to the Closing Amount, the
Effective Time and (y) with respect to cash consideration payable upon satisfaction of a Milestone pursuant to the CVR Agreement, such time as the
Rights Agent pays the aggregate Milestone Payment Amount in accordance with Section 2.4(b) of the CVR Agreement; and
(iv) each Company Equity Plan shall be terminated effective as of the Effective Time.
(v) As soon as practicable after the date hereof, the Company Board (or, if appropriate, the committee administering the Company
ESPP) shall pass such resolutions and shall take all actions with respect to the Company ESPP that are necessary to provide that (A) no Offering or
Purchase Period shall commence following the date hereof unless and until this Agreement is terminated; and (B) the Company ESPP shall terminate as
of or prior to the Effective Time.
Section 3.3. Dissenting Shares.
(a) Notwithstanding anything in this Agreement to the contrary, Shares outstanding immediately prior to the Effective Time and held by a
holder who is entitled to demand and properly demands appraisal for such Shares in accordance with Section 262 of the DGCL (the “Dissenting
Shares”) will not be converted into a right to receive the Merger Consideration unless such holder fails to perfect or effectively withdraws or otherwise
loses his, her, or its right to appraisal. Instead, at the Effective Time, the Dissenting Shares shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist, and from and after the Effective Time, a holder of Shares who has properly exercised appraisal rights will not have
any rights of a stockholder of the Company or the Surviving Corporation with respect to such Shares, except those provided under Section 262 of the
DGCL. A holder of Dissenting Shares will be entitled only to receive payment of the appraised value of such Shares in accordance with Section 262 of
the DGCL, unless, after the Effective Time, such holder effectively withdraws or loses his, her, or its right to appraisal in accordance with Section 262 of
the DGCL, in which case such Dissenting Shares will be treated as if such Shares had been converted as of the Effective Time into the right to receive
the Merger Consideration, without interest thereon and less any applicable tax withholding, upon surrender of the Certificate or Certificates, pursuant to
Section 3.1.
(b) The Company shall provide Parent with prompt written notice of any demands for appraisal (including copies of any written demands),
withdrawals of such demands, and any other instruments received by the Company from holders of Shares relating to rights of appraisal, and Parent will
have the opportunity and right to direct the conduct of all negotiations and proceedings with respect to demands for appraisal. Except with the prior
written consent of Parent, the Company shall not voluntarily make any payment with respect to any demands for appraisal or settle or offer to settle any
such demands for appraisal.
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Section 3.4. Surrender of Shares.
(a) At or immediately after the Acceptance Time, Parent shall deposit or cause to be deposited with a bank or trust company reasonably
acceptable to the Company (the “Paying Agent”) cash in an amount sufficient to pay the aggregate Closing Amount (calculated for the purposes of this
Section 3.4(a) assuming that all outstanding Shares (other than Dissenting Shares) are tendered into the Offer), and Parent shall cause the Paying Agent
to timely make all payments contemplated in Section 3.4(b). Such cash may be invested by the Paying Agent as directed by Parent; provided (i) that
such investments must be in short-term obligations of the United States of America with maturities of no more than thirty (30) days or guaranteed by the
United States of America and backed by the full faith and credit of the United States of America or in commercial paper obligations rated A-1 or P-1 or
better by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation, respectively, (ii) no such investment will relieve Parent, Purchaser, or the
Paying Agent from making the payments required by this Article III and (iii) no such investment will have maturities that could prevent or delay
payments to be made pursuant to this Agreement. Any interest or income produced by such investments will be payable to the Surviving Corporation or
Parent, as Parent directs. No loss incurred with respect to such investments will decrease the amounts payable pursuant to this Agreement. In the event
that the amount of cash held by the Paying Agent is insufficient to pay the aggregate Closing Amount, Parent shall promptly deposit, or cause to be
deposited, additional funds with the Paying Agent in an amount which is equal to the deficiency in the amount required to make all such payment
pursuant to Section 3.4(b). The aggregate Closing Amount as so deposited with the Paying Agent will not be used for any purpose other than to fund
payments pursuant to Section 3.4(b), except as expressly provided for in this Agreement. Any portion of the cash made available to the Paying Agent in
respect of any Dissenting Shares will be returned to Parent, upon demand.
(b) As promptly as practicable after the Effective Time (and in any event within three (3) Business Days thereafter), Parent shall cause the
Paying Agent to mail to each holder of record of a certificate (a “Certificate”), which immediately prior to the Effective Time represented outstanding
Shares that were converted pursuant to Section 3.1 into the right to receive the Merger Consideration, (i) a letter of transmittal in customary form (which
will (x) specify that delivery will be effected, and risk of loss and title to the Certificate will pass, only upon delivery of such Certificate to the Paying
Agent and (y) contain such other provisions as are customary and reasonably acceptable to Parent and the Company) and (ii) instructions for effecting
the surrender of the Certificate in exchange for payment of the Merger Consideration. Upon surrender of a Certificate for cancellation to the Paying
Agent or to such other agent or agents as may be appointed by Parent, together with such letter of transmittal, duly executed and properly completed, the
holder of such Certificate will be entitled to receive in exchange therefor the Merger Consideration for each Share formerly represented by such
Certificate, and the Certificate so surrendered will be cancelled. Until surrendered as contemplated by this Section 3.4(b), each Certificate will be
deemed at any time after the Effective Time to represent only the right to receive the Merger Consideration and will not evidence any interest in, or any
right to exercise the rights of a stockholder or other equity holder of, the Company or the Surviving Corporation. No interest shall be paid or accrue on
the cash payable upon surrender of any Certificate.
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(c) No holder of record of a book-entry share (“Book-Entry Share”), which immediately prior to the Effective Time represented
outstanding Shares that were converted pursuant to Section 3.1 in the right to receive the Merger Consideration, shall be required to deliver a Certificate
or an executed letter of transmittal to the Paying Agent to receive the Merger Consideration in respect of such Book-Entry Shares. In lieu thereof, such
holder of record shall, upon receipt by the Paying Agent of an “agent’s message” in customary form (or such other evidence, if any, as the Paying Agent
may reasonably request), be entitled to receive in exchange therefor, the Merger Consideration for each Share formerly represented by such Book-Entry
Share, and such Book-Entry Share will be canceled. Payment of the Merger Consideration with respect to Book-Entry Shares shall only be made to the
Person in whose name such Book-Entry Shares are registered. Until such “agent’s message” (or such other evidence) is received, each Book-Entry Share
will be deemed at any time after the Effective Time to represent only the right to receive the Merger Consideration and will not evidence any interest in,
or any right to exercise the rights of a stockholder or other equity holder of, the Company or the Surviving Corporation. No interest shall be paid or
accrue on the cash payable in respect of a Book-Entry Share.
(d) At any time following the date that is six (6) months after the Effective Time, Parent may require the Paying Agent to deliver to Parent
or its designated Affiliate any funds (including any interest received with respect thereto) that have been made available to the Paying Agent and that
have not been disbursed to holders of Certificates and Book-Entry Shares, and thereafter such holders will be entitled to look to the Surviving
Corporation (subject to abandoned property, escheat or other similar laws) with respect to the Merger Consideration payable to the holder of a
Certificate or Book-Entry Share. The Surviving Corporation shall pay all charges and expenses, including those of the Paying Agent, in connection with
the exchange of Shares for the Merger Consideration. None of Parent, Purchaser, the Company, the Surviving Corporation or the Paying Agent shall be
liable to any Person in respect of any cash delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. If any
Certificate has not been surrendered, or the applicable “agent’s message” or other evidence is not received in respect of a Book-Entry Share,
immediately prior to the date on which the Merger Consideration in respect of such Certificate or Book-Entry Share would otherwise escheat to or
become the property of any Governmental Body, any Merger Consideration in respect of such Certificate or Book-Entry Share will, to the extent
permitted by applicable Law, immediately prior to such time become the property of the Surviving Corporation, free and clear of all claims or interest of
any individual, corporation, partnership, limited liability company, association, trust, unincorporated organization, other entity or group (as defined in
Section 13(d)(3) of the Exchange Act) previously entitled thereto.
(e) From and after the Effective Time, the stock transfer books of the Company will be closed, and no subsequent transfers of Shares that
were issued prior to the Effective Time will be registered. After the Effective Time, any Certificate or Book-Entry Share presented to the Surviving
Corporation for transfer will be cancelled and exchanged for the consideration provided for, and in accordance with the procedures set forth in, this
Article III.
(f) In the event that any Certificate has been lost, stolen or destroyed, upon the holder’s delivery of an affidavit of loss to the Paying Agent
(and, if required by Parent or the Paying Agent, the posting by such holder of a bond in customary amount and upon such terms as may be reasonably
required by Parent or the Paying Agent as indemnity against any claim that may be made against it or the Surviving Corporation with respect to such
Certificate), Parent shall cause the Paying Agent to deliver as consideration for the lost, stolen or destroyed Certificate the applicable Merger
Consideration payable in respect of the Shares represented by such Certificate, without interest and less any applicable tax withholding.
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Section 3.5. Section 16 Matters. Prior to the Acceptance Time, the Company Board shall take all necessary and appropriate action to approve, for
purposes of Section 16(b) of the Exchange Act and the related rules and regulations thereunder, the disposition by Company directors and officers of
Shares, Company Restricted Stock and Company Stock Options in the Contemplated Transactions.
Section 3.6. Withholding. The parties hereto and the Paying Agent are entitled to deduct and withhold from any amounts payable or otherwise
deliverable pursuant to this Agreement such amounts as are required to be deducted and withheld therefrom under the United States Internal Revenue
Code of 1986, as amended (the “Code”), or the Treasury Regulations thereunder (the “Treasury Regulations”), or any other applicable Tax Law. Any
compensatory amounts payable pursuant to or as contemplated by this Agreement, including pursuant to Section 3.2, will be remitted to the applicable
payor for payment to the applicable Person through regular payroll procedures, as applicable. To the extent that any amounts are so deducted and
withheld and timely paid over to the appropriate Governmental Body, such amounts will be treated for all purposes under this Agreement as having been
paid to the Person to whom such amounts would otherwise have been paid.
Section 3.7. Transfer Taxes. If any payment pursuant to the Offer or the Merger is to be made to a Person other than the Person in whose name the
surrendered Certificate or Book-Entry Share is registered, it will be a condition to such payment that (a) such Certificate so surrendered or Book-Entry
Share must be properly endorsed or must otherwise be in proper form and (b) the Person presenting such Certificate or Book-Entry Share to the Paying
Agent for payment must pay to the Paying Agent any Transfer Taxes or other Taxes required as a result of such payment to a Person other than the
registered holder of such Certificate or Book-Entry Share or must establish to the satisfaction of the Paying Agent and Parent that such Tax has been
paid or is not required to be paid. Parent shall timely pay any other Transfer Taxes incurred in connection with the Contemplated Transactions.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as otherwise disclosed in (a) Company SEC Documents publicly available at least two (2) Business Days prior to the date of this
Agreement (excluding any disclosures in “risk factors” or otherwise relating to “forward-looking statements” to the extent that they are cautionary,
predictive or forward-looking in nature) or (b) the confidential disclosure letter delivered by the Company to Parent and Purchaser prior to the execution
and delivery of this Agreement (which shall be arranged and in numbered and lettered sections corresponding to the numbered and lettered sections
contained in this Article IV, and the disclosure in any section shall be deemed to qualify or apply to other sections in this Article IV to the extent that it
is reasonably apparent on its face that such disclosure also qualifies or applies to such other sections) (the “Company Disclosure Letter”), the Company
represents and warrants to Parent and Purchaser as follows:
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Section 4.1. Organization and Corporate Power. The Company is a corporation validly existing and in good standing under the Laws of the State
of Delaware, with full corporate power and authority to enter into this Agreement and perform its obligations hereunder. The Company has no
Subsidiaries. The Company has all requisite corporate power and authority and all Permits necessary to own, lease and operate its properties and to carry
on its business as it is now being conducted (and all such Permits are in full force and effect), except where the failure to hold such Permits would not
have a Company Material Adverse Effect. The Company is duly qualified or authorized to do business and is in good standing in every jurisdiction (to
the extent such concept exists in such jurisdiction) in which its ownership of property or the conduct of business as now conducted requires it to qualify,
except where the failure to be so qualified, authorized or in good standing would not have a Company Material Adverse Effect. True and complete
copies of the certificate of incorporation and bylaws of the Company (the “Company Organizational Documents”), as in effect as of the date of this
Agreement, have been heretofore made available to Parent and Purchaser, and the Company is not in violation of any provisions of the Company
Organizational Documents.
Section 4.2. Authorization; Valid and Binding Agreement. Assuming the Contemplated Transactions are consummated and the Merger becomes
effective in accordance with Section 251(h) of the DGCL, the Company has all requisite corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the Offer and the Merger. The Company Board, at a meeting duly called and held,
duly and unanimously adopted resolutions, that (a) approved this Agreement and (b) resolved to recommend that the holders of the Shares accept the
Offer and tender their Shares pursuant to the Offer (the “Company Board Recommendation”), which actions have not, as of the date of this Agreement,
been rescinded, modified or withdrawn. As of the date of this Agreement, such actions are valid and have not been amended or withdrawn. No other
corporate action pursuant to the Laws of the State of Delaware, on the part of the Company, is necessary to authorize this Agreement. The Company has
duly executed and delivered this Agreement and, assuming the due authorization, execution and delivery by Purchaser and Parent, this Agreement
constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms except as enforcement may be limited by
bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally and by general principles of equity.
Section 4.3. Capital Stock.
(a) The authorized capital stock of the Company consists of 200,000,000 shares of Company Common Stock and 10,000,000 shares of
undesignated Preferred Stock, $0.0001 par value per share, of which, as of December 14, 2020 (the “Measurement Date”), 34,248,033 Shares and no
shares of undesignated Preferred Stock were issued and outstanding.
(b) Section 4.3(b) of the Company Disclosure Letter sets forth a true and complete list as of the Measurement Date of the outstanding
Company Restricted Stock and Company Stock Options, including (i) the number of vested and unvested Shares subject thereto, (ii) the holders thereof,
(iii) the exercise price (if any) and (iv) the date of grant. As of the Measurement Date, other than the Company Restricted Stock and the Company Stock
Options, there were no other equity or equity-based awards outstanding, and the Company has granted no other such awards between the Measurement
Date and the date of this Agreement.
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(c) Except as disclosed in this Section 4.3 or set forth in Section 4.3(b) of the Company Disclosure Letter, the Company has no outstanding
(i) shares of capital stock, restricted stock or other equity interests or voting securities, (ii) securities convertible or exchangeable, directly or indirectly,
into capital stock of the Company, (iii) options, warrants, purchase rights, subscription rights, preemptive rights, conversion rights, exchange rights,
calls, puts, rights of first refusal or other contracts that require the Company to issue, sell or otherwise cause to become outstanding or to acquire,
repurchase or redeem capital stock of the Company, (iv) stock appreciation, phantom stock, restricted stock units, profit participation or similar rights
with respect to the Company, or (v) bonds, debentures, notes or other indebtedness of the Company having the right to vote on any matters on which the
Company’s stockholders may vote. The Company has not initiated any Offering or Purchase Period under the Company ESPP.
Section 4.4. No Breach. The execution, delivery and performance of this Agreement by the Company and the consummation of the Offer and the
Merger do not (a) conflict with or violate the Company Organizational Documents, (b) assuming all consents, approvals, authorizations and other
actions described in Section 4.5 have been obtained, and all filings and obligations described in Section 4.5 have been made, conflict with or violate any
Law, order, judgment or decree to which the Company or any of its properties or assets is subject, except any conflicts, violations, breaches, defaults or
other occurrences which would not have a Company Material Adverse Effect, or (c) conflict with or result in any material breach of, constitute a
material default under, result in a material violation of, give rise to a right of termination, cancellation or acceleration or result in the creation of a Lien
(other than a Permitted Lien) upon any of the properties or assets of the Company under, any Company Material Contract, except any conflicts,
breaches, defaults, violations, terminations, cancellations or accelerations that would not have a Company Material Adverse Effect.
Section 4.5. Consents. Except for (a) the applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), and antitrust and competition Laws of other jurisdictions, (b) applicable requirements of the Exchange Act, (c) any filings required by
Nasdaq, (d) the filing of the Certificate of Merger, (e) the filing of applications, consents, approvals, authorizations and notices, as required by the FDA,
the DEA and any other federal, state, local or foreign Governmental Body that is concerned with or regulates the marketing, sale, use, handling and
control, safety, efficacy, reliability or manufacturing of drug or biological products or medical devices or is concerned with or regulates public health
care programs and (f) any filings with the relevant authorities of states in which the Company is qualified to do business, in each case, the Company is
not required to submit any notice, report or other filing with any Governmental Body in connection with the execution, delivery or performance by it of
this Agreement or the consummation of the Contemplated Transactions. Other than as stated above, no consent, approval or authorization of any
Governmental Body or any other party or Person is required to be obtained by the Company in connection with its execution, delivery and performance
of this Agreement or the consummation of the Contemplated Transactions, except for those consents, approvals and authorizations the failure of which
to obtain would not have a Company Material Adverse Effect.
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Section 4.6. SEC Reports; Disclosure Controls and Procedures.
(a) The Company has timely filed and furnished all reports, schedules, forms, statements and other documents with the SEC required to be
filed or furnished by the Company under the Exchange Act since June 20, 2019 (such reports, schedules, forms, statements and other documents, the
“Company SEC Documents”). As of their respective filing dates (or, if amended, supplemented or superseded by a filing prior to the date of this
Agreement, then on the date of such amendment, supplement or superseding filing): (i) each of the Company SEC Documents complied in all material
respects with the applicable requirements of the Exchange Act, as in effect on the date so filed, and (ii) at the time of filing, none of the Company 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 the light of the circumstances under which they were made, not misleading. As of the date hereof, there are no
outstanding or unresolved comments in any comment letters of the staff of the SEC relating to the Company SEC Documents and none of the Company
SEC Documents is, to the Knowledge of the Company, the subject of ongoing SEC review.
(b) The financial statements contained in the Company 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, applied on a consistent basis throughout the periods
covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited statements, as permitted by Form 10-Q of the
SEC) and (iii) fairly presented in all material respects the financial position of the Company as of the respective dates thereof and the results of
operations and cash flows of the Company for the periods covered thereby (subject, in the case of unaudited statements, to the absence of footnote
disclosure and to normal and recurring year-end audit adjustments not material in amount).
(c) The Company has designed and maintains a system of internal control over financial reporting (as defined in Rules 13a–15(f) and 15d–
15(f) of the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of financial reporting. The Company (i) has designed and
maintains disclosure controls and procedures (as defined in Rules 13a–15(e) and 15d–15(e) of the Exchange Act) to provide reasonable assurance that
all information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to the Company’s
management as appropriate to allow timely decisions regarding required disclosure and (ii) has disclosed, based on its most recent evaluation of its
disclosure controls and procedures and internal control over financial reporting prior to the date of this Agreement, to the Company’s auditors and the
audit committee of the Company Board (A) any significant deficiencies and material weaknesses in the design or operation of its internal control over
financial reporting that are reasonably likely to adversely affect in any material respect the Company’s ability to record, process, summarize and report
financial information and (B) any fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s internal control over financial reporting. Since June 20, 2019, any material change in internal control over financial reporting required to be
disclosed in any Company SEC Document has been so disclosed.
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(d) Since June 20, 2019, neither the Company nor, to the Knowledge of the Company, any director, officer, employee, auditor, accountant
or Representative of the Company has received a material complaint, allegation, assertion or claim regarding the accounting or auditing practices,
procedures, methodologies or methods of the Company or its internal accounting controls, including any material complaint, allegation, assertion or
claim that the Company has engaged in questionable accounting or auditing practices.
(e) The Company has not effected, entered into or created any securitization transaction or “off-balance sheet arrangement” (as defined in
Item 303(c) or Regulation S-K under the Exchange Act).
Section 4.7. No Undisclosed Liabilities. Except (a) as and to the extent disclosed or reserved against on the unaudited balance sheet of the
Company as of September 30, 2020, that is included in the Company SEC Documents, (b) as incurred after the date thereof in the ordinary course of
business, (c) incurred in connection with this Agreement or the Contemplated Transactions or (d) as set forth in Section 4.7 of the Company Disclosure
Letter, the Company does not have any material liabilities or obligations of any nature, whether known or unknown, absolute, accrued, contingent or
otherwise and whether due or to become due, in each case required by GAAP to be reflected or reserved against in the balance sheet of the Company (or
disclosed in the notes to such balance sheet).
Section 4.8. Absence of Certain Developments. From the Company Balance Sheet Date to the date of this Agreement, the Company has not
experienced a Company Material Adverse Effect. Except in connection with the Contemplated Transactions or as set forth on Section 4.8 of the
Company Disclosure Letter, from the Company Balance Sheet Date to the date of this Agreement, the Company has carried on and operated its business
in all material respects in the ordinary course of business, and the Company has not taken, committed or agreed to take any actions that would have been
prohibited by Section 6.1(b) (other than Section 6.1(b)(ii), (iii), and (iv)) if such covenants had been in effect as of the Company Balance Sheet Date.
Section 4.9. Compliance with Laws.
(a) The Company is, and has been since January 1, 2019, in compliance, in all material respects, with all Laws applicable to it, any of its
properties or other assets, or its business or operations.
(b) Since January 1, 2019, (i) the Company has not received any written notice from any Governmental Body that alleges (A) any material
violation or noncompliance (or reflects that the Company is under investigation or the subject of an inquiry by any such Governmental Body for such
alleged noncompliance) with any applicable Law or (B) any material fine, assessment or cease and desist order, or the suspension, revocation or
limitation or restriction of any material Permit, and (ii) the Company has not entered into any material agreement or settlement with any Governmental
Body with respect to its alleged noncompliance with, or violation of, any applicable Law.
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(c) Since January 1, 2019, the Company has timely filed all material regulatory reports, schedules, statements, documents, filings,
submissions, forms, registrations and other documents, together with any amendments required to be made with respect thereto, that each was required
to file with any Governmental Body, including state health and regulatory authorities and any applicable federal regulatory authorities, and have timely
paid all fees and assessments due and payable in connection therewith.
(d) The Company and each of its officers and directors are in material compliance with, and have complied in all material respects with,
(i) the applicable provisions of the Sarbanes-Oxley Act of 2002 and the related rules and regulations promulgated under such act (“Sarbanes-Oxley”) or
the Exchange Act and (ii) the applicable listing and corporate governance rules and regulations of Nasdaq.
Section 4.10. Title to Tangible Properties.
(a) The Company has good and valid title to, or holds pursuant to good, valid and enforceable leases or other comparable contract rights,
all of the tangible personal property and other tangible assets necessary for the conduct of the business of the Company, as currently conducted, in each
case free and clear of any Liens (other than Permitted Liens), except where the failure to do so would not have a Company Material Adverse Effect.
(b) The leased real property described in Section 4.10(b) of the Company Disclosure Letter (the “Company Real Property”) is a true and
complete list of all the Company Real Property leases as of the date of this Agreement and constitutes all of the real property used, occupied or leased by
the Company. There are no subleases, licenses, occupancy agreements, consents, assignments, purchase agreements, or other contracts granting to any
person (other than the Company) the right to use or occupy the Company Real Property, and no other Person (other than the Company) is in possession
of the Company Real Property. The Company Real Property leases are in full force and effect. Except as disclosed in Section 4.10(b) of the Company
Disclosure Letter or as would not have a Company Material Adverse Effect, each of the Company Real Property leases is valid, binding and enforceable
on the Company and, to the Knowledge of the Company, the other parties thereto, subject to applicable bankruptcy, insolvency, reorganization,
fraudulent conveyance or transfer, moratorium or other similar laws affecting creditors’ rights generally, and subject to general principles of equity, and
is in full force and effect, and the Company has performed all material obligations required to be performed by it to date under each such lease. Neither
the Company nor, to the Knowledge of the Company, any other party to the applicable the Company Real Property leases is in default in any material
respect under any of such leases, and the Company has not given or received written notice of termination, cancellation, breach, or default under any
such lease. No event has occurred which, if not remedied, would result in a default by the Company in any material respect under the Company Real
Property leases, and, to the Knowledge of the Company, no event has occurred which, if not remedied, would result in a default by any party other than
the Company in any material respect under the Company Real Property leases. There are no outstanding options, rights of first offer or rights of first
refusal in favor of any other party to purchase or lease the Company Real Property or any portion thereof or interest therein (except as disclosed in
Section 4.10(b) of the Company Disclosure Letter).
(c) The Company has never owned any real property.
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Section 4.11. Tax Matters.
(a) (i) The Company has timely filed (taking into account any applicable extensions) all material Tax Returns required to be filed by it and
such Tax Returns are true, complete and correct in all material respects, and (ii) the Company has paid all material Taxes whether or not shown as due
and payable on any Tax Return.
(b) There are no material Liens for Taxes (other than Taxes not yet due and payable or the amount or validity of which is being contested
in good faith by appropriate proceedings and for which appropriate reserves are established in the financial statements in accordance with GAAP) upon
any of the assets of the Company.
(c) The Company has withheld and paid over all material Taxes required to have been withheld and paid over in connection with any
amounts paid or owing to any employee, independent contractor, creditor, shareholder or other third party. Section 4.11(c) of the Company Disclosure
Letter sets forth, as of the date of this Agreement, the amount of any Taxes that otherwise would have been required to be remitted or paid in connection
with amounts paid by the Company to any employee or individual service provider but have been deferred as permitted under the Coronavirus Aid,
Relief, and Economic Security Act, as it may be amended or modified (the “CARES Act”). The Company has not applied for or received any loan
established by the CARES Act, including any Small Business Administration Paycheck Protection Program loan.
(d) The Company has not been a party to any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(2).
(e) No deficiency for any material Tax has been asserted or assessed by a Governmental Body in writing (or, to the Knowledge of the
Company, otherwise) against the Company which deficiency has not been paid, settled or withdrawn or is not being contested in good faith in
appropriate proceedings. No material U.S., federal, state, local or foreign Actions relating to Taxes are pending or being conducted with respect to the
Company. The Company has not received written notice of any material claim made by a Governmental Body in a jurisdiction where the Company does
not file a Tax Return that the Company is subject to taxation by that jurisdiction.
(f) There has been no waiver or extension of any applicable statute of limitations for the assessment or collection of any material Tax of
the Company that is currently in force.
(g) The Company (i) is not a party to or bound by any Tax allocation, sharing or similar agreement (other than any commercial agreement
entered into in the ordinary course of business that does not relate primarily to Taxes), (ii) has not been a member of an affiliated group filing a
combined, consolidated or unitary Tax Return and (iii) has no material liability for the Taxes of any other Person under Treasury Regulation
Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law) or as a successor or transferee.
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(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 taxable period (or portion thereof) ending after the Closing Date as a result of (i) any change in the method of accounting made prior to
the Closing, (ii) any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or non-U.S.
Law) executed on or prior to the Closing Date, (iii) any installment sale or open transaction disposition entered into on or prior to the Closing or (iv) any
prepaid amount received or deferred revenue accrued prior to the Closing outside of the ordinary course of business. The Company has no liability
pursuant to Section 965 of the Code.
(i) The Company (i) has not been a “distributing corporation” or “controlled corporation” in a transaction intended to qualify under
Section 355 of the Code within the two (2) years prior to the date hereof and (ii) has not been a United States real property holding corporation within
the meaning of Section 897(c) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
(j) Notwithstanding any other provision of this Agreement, the representations in Section 4.7, this Section 4.11 and Section 4.16 are the
only representations and warranties being made with respect to Tax matters.
Section 4.12. Contracts and Commitments.
(a) As of the date of this Agreement, the Company is not a party to or bound by any:
(i) “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) with respect to the Company that
was required to be, but has not been, filed with the SEC with the Company’s Annual Report on Form 10-K for the year ended December 31, 2019, or
any Company SEC Documents filed after the date of filing of such Form 10-K until the date of this Agreement;
(ii) collective bargaining agreement or Contract with any labor union, trade organization or other employee representative body
(other than any statutorily mandated agreement in non-U.S. jurisdictions);
(iii) Contract establishing any joint venture, partnership, collaboration or similar arrangement, in each case, that is reasonably likely
to result in payments in excess of $1,000,000;
(iv) Contract (A) prohibiting or materially limiting the right of the Company or any of its Affiliates (including, following the
Closing, Parent or any of its Affiliates) to compete in any line of business or to conduct business with any Person or in any geographical area,
(B) obligating the Company or any of its Affiliates (including, following the Closing, Parent or any of its Affiliates) to purchase or otherwise obtain any
material product or service exclusively from a single party, to purchase a specified minimum amount of goods or services, or to sell any material product
or service exclusively to a single party, (C) under which any Person has been granted the (1) exclusive right to develop, manufacture, sell, market or
distribute any product of the Company or (2) non-exclusive right to develop, manufacture, sell, market or distribute any product of the Company
(excluding, solely for subclause (C)(2), any Routine Services Contracts entered into in the ordinary course of business), (D) provides for “exclusivity” or
any similar requirement in favor of any Person or group of Persons or in any geographical area or (E) requiring the Company or any of its Affiliates
(including, following the Closing, Parent or any of its Affiliates) to conduct any business on a “most favored nations” basis with any Person;
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(v) Contracts in respect of Indebtedness of $250,000 or more;
(vi) Contract (other than a Company Plan) between the Company, on the one hand, and any Affiliate of the Company, on the other
hand;
(vii) Contract relating to the voting or registration of any securities;
(viii) Contract containing a right of first refusal, right of first negotiation or right of first offer with respect to any equity interests or
assets that have a fair market value or purchase price of more than $250,000 in favor of a party other than the Company;
(ix) Contract under which the Company is expected to make annual expenditures in excess of $500,000 during the current or a
subsequent fiscal year;
(x) Corporate integrity agreements, consent decrees, deferred prosecution agreements, or other similar types of agreements with
Governmental Bodies that have existing or contingent performance obligations;
(xi) Contracts of the Company relating to the settlement of any litigation proceeding that provide for any continuing material
obligations on the part of the Company;
(xii) Contracts of the Company that prohibit, limit or restrict the payment of dividends or distributions in respect of the capital stock
of the Company or otherwise prohibit, limit or restrict the pledging of capital stock of the Company or prohibit, limit or restrict the issuance of
guarantees by the Company other than the Company Equity Plans or any Contracts evidencing awards granted under the Company Equity Plans;
(xiii) stockholders’, investors rights’, registration rights or similar Contract (excluding Contracts governing Company Stock Options
or Company Restricted Stock);
(xiv) Contract (including all amendments, extensions and renewals with respect thereto) pursuant to which the Company leases or
subleases any material real property;
(xv) Contract with or binding upon the Company or any of its respective properties or assets that is of the type that would be
required to be disclosed under Item 404 of Regulation S-K under the Securities Act;
(xvi) IP Contract containing terms addressing ownership, rights to use, covenants or waivers with respect to or the right to prosecute
or enforce any Owned Intellectual Property or any other Company Intellectual Property;
(xvii) Contract with any academic institution, research center or Governmental Body (excluding any Routine Services Contracts
entered into in the ordinary course of business) that relates to any Owned Intellectual Property or any other material Company Intellectual Property (or
the research or development of any of the foregoing or the funding for such research or development activities);
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(xviii) Contract not described in clause (xvi) above pursuant to which the Company has continuing guarantee, “earn-out” or similar
contingent payment obligations (other than indemnification or performance guarantee obligations provided for in the ordinary course of business),
including (A) milestone or similar payments, including upon the achievement of regulatory or commercial milestones or (B) payment of royalties or
other amounts calculated based upon any revenues or income of the Company, in each case, that could result in payments in excess of $500,000;
(xix) Contract with any independent contractor or consultant involving annual payments in excess of $250,000; and
(xx) Contract to enter into any of the foregoing.
Each such Contract described in clauses (i) through (xx) above of this Section 4.12(a) is referred to herein as a “Company Material Contract.”
(b) Parent has been given access to a true and correct copy of all written Company Material Contracts, together with all material
amendments, waivers or other changes thereto, and a correct and complete written summary setting forth the terms and conditions of each oral Company
Material Contract.
(c) (i) Except as would not have a Company Material Adverse Effect, the Company (A) is not, and has not received written notice that any
other party to any Company Material Contract is, in violation or breach of or default (with or without notice or lapse of time or both) under and (B) has
not waived or failed to enforce any rights or benefits under any Company Material Contract to which it is a party or any of its properties or other assets
is subject, (ii) there has occurred no event giving to others any right of termination, amendment or cancellation of (with or without notice or lapse of
time or both) any such Company Material Contract and (iii) each such Company Material Contract is in full force and effect and is a legal, valid and
binding agreement of, and enforceable against, the Company, and, to the Knowledge of the Company, each other party thereto. As of the date of this
Agreement, no party to any Company Material Contract has given any written notice of termination or cancellation of any Company Material Contract
or that it intends to seek to terminate or cancel any Company Material Contract (whether as a result of the Contemplated Transactions or otherwise).
Section 4.13. Intellectual Property.
(a) Section 4.13(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, a list of all Patents, Trademarks and
Copyrights owned or purported to be owned by, the Company, in each case, that have been registered with or issued by a Governmental Body, or with
respect to which the Company has filed an application for registration (collectively, “Company Registered Intellectual Property”), indicating for each
such item as of the date of this Agreement, the name of the current legal owner(s), the jurisdiction of application/registration, the application/registration
number and the filing/issuance date. Section 4.13(a) of the Company Disclosure Letter also sets forth, as of the date of this Agreement, a list of all
internet domain names with respect to which the Company is the registrant.
-20-

(b) All Company Registered Intellectual Property is subsisting and in full force and effect. The Company (i) has made all necessary filings
and paid all necessary registration, maintenance, renewal and other fees required for maintaining the Company Registered Intellectual Property and
(ii) has timely filed all necessary documents and certificates in connection therewith with the relevant Patent, Trademark, Copyright, domain name or
other authorities in the United States or foreign jurisdictions, as the case may be, for the purpose of maintaining such Company Registered Intellectual
Property in full force and effect. The Company is the exclusive owner of all rights, title and interests in and to all Owned Intellectual Property, free and
clear of all Liens (except for Permitted Liens, non-exclusive licenses granted under the IP Contracts or under Routine Services Contracts entered into in
the ordinary course of business, and Liens set forth in Section 4.13(b) of the Company Disclosure Letter), and possesses legally sufficient and
enforceable rights pursuant to written agreements to use all other Company Intellectual Property as such Intellectual Property is used in the conduct of
the Company’s business as of the date of this Agreement; provided, however, that the foregoing will not be interpreted as a representation of
non-infringement of third-party Intellectual Property, which is dealt with exclusively in Section 4.13(d) below. No third party has any joint ownership in
any inventions claimed by any issued Patents or pending claims in any applications for Patents included in the Company Registered Intellectual
Property.
(c) The Company uses commercially reasonable efforts to evaluate promptly whether inventions within the Owned Intellectual Property
are patentable and, if so, the Company has used commercially reasonable efforts to file promptly patent applications with respect thereto, except where,
in the exercise of reasonable business judgment, the Company has decided not to file or has decided to defer filing, a patent application on a potentially
patentable invention. Except for such non-compliance that has not had a Company Material Adverse Effect, the Company has complied with all Laws
regarding the duty of disclosure, candor and good faith in connection with each Patent included in the Company Registered Intellectual Property. Except
as has not had a Company Material Adverse Effect, no public disclosure bar by the Company has occurred or on sale bar by the Company has arisen
which has rendered or would reasonably be expected to render any Patent contained in the Company Registered Intellectual Property unenforceable or
unpatentable.
(d) Since the formation of the Company, to the Knowledge of the Company, the conduct of the Company’s business has not
misappropriated, infringed or otherwise violated and is not infringing, misappropriating or otherwise violating any Intellectual Property of any Person in
any material respect. Since the formation of the Company, the Company has not received any written notice from any Person (i) claiming any violation,
misappropriation or infringement of the Intellectual Property of such Person or (ii) contesting the use, ownership, validity or enforceability of any of the
Company Intellectual Property; except, in the case of each of clause (i) and (ii), as has not had a Company Material Adverse Effect. As of the date of
this Agreement, there is no action pending, or, to the Knowledge of the Company, threatened, against the Company claiming or contesting any of the
foregoing (other than, for clarity, office actions initiated by the U.S. Patent and Trademark Office or any foreign equivalent in the ordinary course of
prosecution). None of the material Company Intellectual Property is subject in any material respect to any pending or outstanding judgment that
adversely restricts the use, transfer or registration of, or adversely affects the validity or enforceability of, any such Company Intellectual Property.
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(e) Since the formation of the Company, to the Knowledge of the Company, no Person has misappropriated, infringed or violated or is
infringing, misappropriating or otherwise violating any Owned Intellectual Property or Exclusive Intellectual Property in any material respect, and no
such claims have been made against any other Person by the Company.
(f) Section 4.13(f) of the Company Disclosure Letter sets forth, as of the date of this Agreement, a complete and correct list of all IP
Contracts to which the Company is a party. The Company has made available to Parent and Purchaser true and correct copies of all such IP Contracts.
To the Knowledge of the Company, (i) each other party to any such IP Contracts has performed all material obligations required to be performed by such
party as of the date of this Agreement and (ii) the Company is not in default of any such IP Contracts in any material respect. Except as set forth on
Section 4.13(f) of the Company Disclosure Letter, neither the execution and delivery of this Agreement nor the consummation of the Contemplated
Transactions will (A) result in the breach of, or create on behalf of any third party the right to terminate or modify any IP Contract, (B) result in or
require the grant, assignment or transfer to any other Person (other than Parent, Purchaser or any of their respective Affiliates) of any license or other
right or interest under, to or in any of the Company Intellectual Property or any of the Intellectual Property of Parent, Purchaser or any of their respective
Affiliates (other than with respect to any Routine Services Contract) or (C) cause a material loss or impairment of any Company Intellectual Property.
(g) No past or present director, officer, employee, consultant or independent contractor of the Company owns (or has any claim, or any
right (whether or not currently exercisable) to any ownership interest, in or to) any Owned Intellectual Property or, to the Knowledge of the Company,
any other Company Intellectual Property. Each current and former employee, officer and director of the Company, each current and former independent
contractor and consultant of the Company and any other third party who is or has been involved in the creation or development of any Intellectual
Property for or on behalf of the Company has executed a valid and enforceable written agreement (i) requiring such Person to maintain the
confidentiality of all confidential information of the Company, (ii) permitting such Person to use such information only for the benefit of the Company
in the scope of such Person’s employment or engagement by the Company (as the case may be) and (iii) providing for the effective assignment to the
Company of all rights, title and interest in and to all Intellectual Property created or developed for the Company in the course of such Person’s
employment or retention thereby. There is no material uncured breach by the Company or, to the Knowledge of the Company, the counterparty, under
any such agreement.
(h) The Company has taken commercially reasonable steps to prevent the unauthorized disclosure or use of its material Trade Secrets (and
to maintain the secrecy and value thereof). No funding, facilities or personnel of any Governmental Body or any university, college, research institute or
other educational institution has been or is being used in any material respect to create, in whole or in part, any material Company Intellectual Property,
except for any such funding or use of facilities or personnel that does not result in the grant of any license, ownership right or other right by the
Company to any Company Intellectual Property to any such
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Governmental Body or educational institution or require or otherwise obligate the Company to grant or offer to any such Governmental Body or
educational institution any license, ownership right, or other right to any such Company Intellectual Property (except for (i) pursuant to a Routine
Services Contract or (ii) use rights during the term of the applicable agreement between the Company and such Governmental Body or educational
institution solely to conduct activities within the scope of such applicable agreement or otherwise for internal research purposes pursuant to Contracts
made available to Parent and Purchaser). No current or former employee, consultant or independent contractor of the Company who contributed to the
creation or development of any Company Intellectual Property has, to the Knowledge of the Company, performed services for a Governmental Body or
any university, college, research institute or other educational institution related to the Company’s business as presently conducted during a period of
time during which such employee, consultant or independent contractor was also performing services for the Company.
(i) Except as has not had a Company Material Adverse Effect: (i) the computer systems, including the software, firmware, hardware,
networks, interfaces, platforms and related systems, owned, leased or licensed by the Company (collectively, the “Company Systems”) are sufficient for
the conduct of its business as presently conducted by Company, (ii) in the 12 months prior to the date of this Agreement, there have been no failures,
breakdowns, continued substandard performance or other adverse events affecting any such Company Systems that have caused or could reasonably be
expected to result in the substantial disruption or interruption in or to the use of such Company Systems or the conduct of the business of the Company
as presently conducted, and (iii) to the Knowledge of the Company, in the 12 months prior to the date of this Agreement, there have not been any
incidents of unauthorized access or other security breaches of the Company Systems.
Section 4.14. Litigation. As of the date of this Agreement, there are no material Actions pending or threatened in writing against the Company or,
to the Knowledge of the Company, against another Person for which the Company is providing indemnification or other support, at law or in equity, or
before or by any Governmental Body, and the Company is not subject to or in violation of any outstanding material judgment, injunction, rule, order or
decree of any court or Governmental Body.
Section 4.15. Insurance. Section 4.15 of the Company Disclosure Letter sets forth each insurance policy (including policies providing casualty,
liability, medical and works compensation coverage) to which the Company is a party as of the date of this Agreement. As of the date of this Agreement,
each insurance policy under which the Company is an insured or otherwise the principal beneficiary of coverage is in full force and effect, and (i) the
Company is not in breach or default under any such insurance policy, (ii) no notice of cancellation or termination has been received with respect to any
insurance policy and (iii) no event has occurred which, with notice or lapse of time, would constitute such breach or default, or permit termination, or
modification, under any such insurance policy, except as would not have a Company Material Adverse Effect.
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Section 4.16. Employee Benefit Plans.
(a) Section 4.16(a) of the Company Disclosure Letter lists all material Company Plans, noting with respect to any Company Plan so
disclosed, if such Company Plan is subject to the laws of a jurisdiction other than the United States and identifying such jurisdiction.
(b) With respect to each material Company Plan, the Company has made available to Parent and Purchaser true and complete copies of the
following (as applicable) prior to the date of this Agreement (other than any Company Plan that is included as a Company SEC Document): (i) the plan
document, including all amendments thereto or, with respect to any unwritten plan, a summary of all material terms thereof, (ii) the summary plan
description along with all summaries of material modifications thereto, (iii) all related trust instruments or other funding-related documents with respect
thereto, (iv) a copy of the most recent financial statements for the plan, (v) the most recent annual report on Form 5500 required to be filed with the
Internal Revenue Service with respect thereto, (vi) a copy of all material correspondence with any Governmental Body relating to a Company Plan
received or sent within the last three years and (vii) a current Internal Revenue Service determination or opinion letter.
(c) Each Company Plan that is intended to meet the requirements to be “qualified” under Section 401(a) of the Code is the subject of a
favorable determination letter or is covered by a favorable opinion letter from the Internal Revenue Service and, to the Company’s Knowledge, no event
has occurred, either by reason of any action or failure to act, that would reasonably be expected to cause the loss of any such qualification, registration
or tax-exempt status.
(d) Except as has not resulted in, and would not reasonably be expected to result in, individually or in the aggregate, a material liability to
the Company, each Company Plan has been administered in compliance with its terms and complies in form and in operation with the requirements of
the Code, the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and other applicable Law. As of the date hereof, to the
Company’s Knowledge, there are no pending audits or investigations by any Governmental Body involving any Company Plan. Except as has not
resulted in, and would not reasonably be expected to result in, individually or in the aggregate, a material liability to the Company, with respect to each
Company Plan, there are no Actions pending or, to the Company’s Knowledge, threatened, other than routine claims for benefits.
(e) None of the Company or any of its ERISA Affiliates has at any time within the last six (6) years sponsored, contributed to or been
required to contribute to, or had any Liability or obligation in respect of, a plan that is or was at any relevant time (i) subject to Section 302 or Title IV of
ERISA or Section 412 of the Code or is otherwise a defined benefit plan, (ii) a “multiemployer plan” within the meaning of Section 3(37) of ERISA,
(iii) a “multiple employer plan” as described in Section 413(c) of the Code or 3(37) of ERISA, (iv) a “multiple employer welfare arrangement” within
the meaning of Section 3(40) of ERISA or (v) a plan that has two or more contributing sponsors, at least two of whom are not under common control,
within the meaning of Section 4063 of ERISA. Except as would not be material to the Company or except as provided for under a Company Plan
disclosed on Section 4.16(a) of the Company Disclosure Letter, none of the Company Plans obligates the Company to provide a current or former
officer,
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director, employee or individual independent contractor (or any spouse or dependent thereof) any life insurance or medical or health benefits after his or
her termination of employment or service with the Company, other than as required under Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the
Code or any other Law at the sole expense of the participant.
(f) Except as otherwise contemplated by this Agreement, or as set forth in Section 4.16(f) of the Company Disclosure Letter, neither the
execution or delivery of this Agreement, nor the consummation of the Contemplated Transactions, will, either individually or together with the
occurrence of some other event (including a termination of employment or service), (i) result in any payment (including severance, bonus or other
similar payment) becoming due by the Company to any current or former officer, director, employee, individual independent contractor of the Company
or under a Company Plan, (ii) increase or otherwise enhance any benefits or compensation otherwise payable by the Company under any Company Plan
or otherwise to a current or former officer, employee or individual independent contractor of the Company, (iii) result in the acceleration of the time of
payment or vesting of any payments or benefits or trigger any other obligation under any Company Plan, (iv) require the Company to set aside any
assets to fund or trigger any payment or funding of any benefits under any Company Plan or (v) result in the payment of any “excess parachute
payment” within the meaning of Section 280G of the Code or in the imposition of an excise Tax under Section 4999 of the Code. The Company has no
obligation to pay any gross-up, reimbursement or other payment in respect of any Tax imposed under Section 4999 or Section 409A of the Code (or any
corresponding provisions of state or local Law relating to Tax). The Company will provide to Parent as soon as reasonably practicable following the date
hereof, but not later than ten (10) Business Days before the Effective Time, calculations regarding whether any payments made or which will be made to
“disqualified individuals” are “excess parachute payments”, as such terms are defined in Section 280G of the Code (it being understood that such
calculations shall not take into account any arrangements that Parent may offer or enter into with such “disqualified individuals” at or following the
Effective Time).
(g) Each “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code) of the Company has been documented
and operated in compliance in all material respects with Section 409A of the Code and the regulations thereunder. All Company Stock Options
outstanding as of the date hereof have an exercise price that is no less than the fair market value of the underlying Shares on the date of grant, as
determined in accordance with Section 409A of the Code, and are otherwise exempt from Section 409A of the Code. All awards of Company Stock
Options and Company Restricted Stock are evidenced by written award agreements, in each case, substantially in the forms that have been made
available to Parent. All holders of Company Restricted Stock have made a timely election under Section 83(b) of the Code with respect to the Shares
covered by the Company Restricted Stock award.
Section 4.17. Environmental Compliance and Conditions. Except for matters that would not have a Company Material Adverse Effect:
(a) The Company is, and since January 1, 2019 has been, in compliance with all Environmental Laws;
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(b) The Company holds, and is in compliance with, all Permits required under Environmental Laws to operate their business at the
Company Real Property as presently conducted;
(c) Since January 1, 2019, the Company has not received any written claim, notice or complaint, or been subject to any Action from any
Governmental Body or third party regarding any actual or alleged violation of Environmental Laws or any Liabilities or potential Liabilities under
Environmental Laws; and
(d) To the Knowledge of the Company, the Company has not released any Hazardous Substance on, under or about the Company Real
Property or any other real property now or formerly occupied or used by the Company in a manner that reasonably could be expected to give rise to
Liability for the Company under any Environmental Laws.
Section 4.18. Employment and Labor Matters.
(a) The Company is not a party to or bound by any collective bargaining agreement or other agreement with a labor union, works council
or other employee representative body. No employees of the Company are represented by a labor union, works council or other employee representative
body. The Company has not experienced any labor disputes, picketing, strike, slowdown, work stoppage, lockout or material grievance, claim of unfair
labor practices, or other collective bargaining dispute since January 1, 2019, and, to the Company’s Knowledge, has not experienced union organization
attempts since such date. There is no unfair labor practice charge or complaint or other proceeding presently pending or, to the knowledge of the
Company, threatened against the Company before the National Labor Relations Board or any equivalent state or local Governmental Body, in each case,
that has resulted in, or would reasonably be expected to result in, individually or in the aggregate, a material liability to the Company.
(b) The Company is in compliance, in all material respects, with all Laws relating to labor and employment, including all such Laws
relating to wages (including minimum wage and overtime wages), hours, human rights, discrimination, harassment, retaliation, pay equity, employment
equity, paid sick days/leave entitlements and benefits (including the federal Emergency Paid Sick Leave Act), family and medical leave and other leaves
of absence (including the federal Emergency Family and Medical Leave Expansion Act), workers’ compensation, safety and health, immigration, work
authorization, worker classification (including employee-independent contractor classification and the proper classification of employees as exempt
employees and non-exempt employees), the Worker Adjustment and Retraining Notification Act (“WARN”) and any similar foreign, state, provincial or
local “mass layoff” or “plant closing” Law.
(c) There has been no “mass layoff” or “plant closing” (as defined by WARN or any similar foreign, state, provincial or local Laws) with
respect to the Company between January 1, 2019 and the date of this Agreement.
(d) As of the date of this Agreement, no current Key Employee or group of employees has given notice of termination of employment or
otherwise disclosed plans to an executive officer or director of the Company to terminate employment with the Company within the next twelve
(12) months.
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(e) All employees are employed on an “at-will” basis and their employment can be terminated at any time for any reason without any
material amounts being owed to such individual other than with respect to wages accrued before termination and severance under Company Plans
disclosed on Section 4.16(a) of the Company Disclosure Letter or amounts required by applicable Law. The relationships with all individuals who act on
their own as contractors or as other service providers can be terminated for any reason with no greater than sixty (60) days’ prior written notice, without
any amounts being owed to such individuals, other than with respect to payments earned before the notice of termination. As of the date of this
Agreement, no employee is on disability or other leave of absence, other than short-term absences of less than three weeks. As of the date of this
Agreement, the Company has not sponsored any employee for, or otherwise knowingly engaged any employee working pursuant to, a nonimmigrant
visa. As of the date of this Agreement, all employees of the Company are employed in the United States, and none of the written terms and conditions of
their employment provide for the application of the Law of any jurisdiction other than the United States.
(f) The Company has made available to Parent a true and complete list of (i) the name of each officer and employee of the Company,
(ii) each other individual who has accepted an offer of employment made by the Company but whose employment has not yet commenced and (iii) the
names of each other individual to whom an offer of employment is outstanding by the Company, in each case, as of the date of this Agreement, together
with each such individual’s actual or offered position or function, title, date of hire, location, status as active or inactive, whether such individual is on a
time limited visa, base pay, bonus target, whether such position is exempt or non-exempt, leave status and expected return to work date.
(g) Section 4.18(g) of the Company Disclosure Letter lists all individual independent contractors to the Company who have performed
services for the Company within the 12 months prior to the date hereof.
(h) The Company has made available to Parent a complete and accurate copy of each material written personnel policy and material
written personnel rule or procedure generally applicable to employees of the Company.
(i) The Company is in compliance in all material respects with any and all “stay-at-home” orders or similar directives issued by state or
local executive authorities applicable to any location in which the Company operates. To the extent the Company is requiring employees to perform
in-person work in any locations subject to such an order or directive, the Company represents that all or part of its operations qualify as an “Essential
Business” for purposes of such order (to the extent applicable). The Company has not implemented, and neither the Company Board nor any other
applicable governing body of the Company has approved the implementation of, any reductions in hours, furloughs, or salary reductions that would
reasonably be expected to (i) cause any employee currently classified as “exempt” under applicable federal and state law to lose such “exempt” status, or
(ii) cause any employee’s compensation to fall below the applicable federal, state, or local minimum wage. To the Knowledge of the Company as of the
date of this Agreement, to the extent any employees that have tested positive for COVID-19 as of the date of this Agreement, the Company has taken all
necessary precautions with respect to such employee and his/her close contacts recommended by (i) the Centers for Disease Control and Prevention,
(ii) the Occupational Health and Safety Administration, and (iii) any applicable state and local health authorities. The Company has also documented
any such diagnosis to the extent required by the Occupational Health and Safety Administration.
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Section 4.19. FDA and Regulatory Matters.
(a) The Company holds all material Permits, and has submitted written notices to, all Governmental Bodies, including all authorizations
under the Federal Food, Drug and Cosmetic Act of 1938, as amended (the “FDCA”), the Public Health Service Act of 1944, as amended (the “PHSA”),
and the regulations of the U.S. Food and Drug Administration (the “FDA”) promulgated thereunder, necessary for the lawful operation of the business
of the Company as currently conducted (the “FDA Permits”), and as of the date of this Agreement, all such FDA Permits are (i) in full force and effect,
(ii) in compliance with all material filing and maintenance requirements and (iii) in material good standing, valid and enforceable. There has not
occurred any material violation of, or default (with or without written notice or lapse of time or both) under any FDA Permit. The Company has fulfilled
and performed all of its material obligations with respect to such FDA Permits, and is in compliance in all material respects with the terms of all FDA
Permits. To the Knowledge of the Company, no event has occurred which allows, or after written notice or lapse of time would allow, revocation or
termination thereof. Since January 1, 2019, the Company has not received written notice of any pending or threatened claim, suit, proceeding, hearing,
enforcement, audit, investigation, arbitration or other action from any Governmental Body alleging that any operation or activity of the Company is in
material violation of any Law that applies to a FDA Permit. The Contemplated Transactions, in and of themselves, will not cause the revocation or
cancellation of any FDA Permit pursuant to the terms of any such FDA Permit.
(b) Since January 1, 2019, all of the Company’s Products that are subject to the jurisdiction of the FDA or other Governmental Body are
being manufactured, imported, exported, processed, developed, labeled, stored and tested by or on behalf of the Company in all material respects in
compliance with all applicable requirements under any Permit or Law, including applicable statutes and implementing regulations administered or
enforced by the FDA, Good Laboratory Practices and Good Clinical Practices. Since January 1, 2019, all applications, notifications, submissions,
information, claims, reports and data utilized by the Company as the basis for, or submitted by the Company in connection with, any and all requests for
the FDA Permits relating to the Company when submitted to the FDA or other Governmental Body were, to the Knowledge of the Company, true and
correct in all material respects as of the date of submission, and any material updates, changes, corrections or modification to such applications,
notifications, submissions, information, claims, reports and data required under applicable Laws have been submitted to the FDA or other Governmental
Body. As of the date of this Agreement, the Company has not received any written notice or other written communication from any Governmental Body
withdrawing or placing any clinical studies of the Products on “clinical hold” or requiring the termination or suspension or investigation of any
pre-clinical studies or clinical trials of the Products. There are no investigations, suits, claims, actions or proceedings pending or threatened in writing
against the Company with respect to any of the Products, or alleging any material violation by the Company, the Products of any such Law.
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(c) Since January 1, 2019, the Company has not (i) made an untrue statement of a material fact or fraudulent statement to any
Governmental Body, including the Centers for Medicare and Medicaid Services, the U.S. Department of Health and Human Services, HHS Office of
Inspector General or the Center for Medicare and Medicaid Innovation, (ii) failed to disclose a material fact required to be disclosed to any
Governmental Body, including the Centers for Medicare and Medicaid Services, the U.S. Department of Health and Human Services, HHS Office of
Inspector General or the Center for Medicare and Medicaid Innovation or (iii) committed any act, made any statement, or failed to make any statement
that would reasonably be expected to provide a basis for the FDA or any other Governmental Body to invoke its policy respecting “Fraud, Untrue
Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191 (September 10, 1991), and any amendments thereto, or any
similar policy or any other statute or regulation regarding the communication or submission of false information to any applicable Governmental Body.
The Company has not committed or engaged in any fraud or falsification or forgery of any research or development data, report, studies or publications
or of any document or statement voluntarily submitted or required to be submitted to any Governmental Body, including the Centers for Medicare and
Medicaid Services, the U.S. Department of Health and Human Services, HHS Office of Inspector General or the Center for Medicare and Medicaid
Innovation. None of the Company or any of its respective officers or employees, or, to the Knowledge of the Company, any agents or clinical
investigator acting for the Company, is or has been convicted of any crime or engaged in any conduct that has resulted in, or would reasonably be
expected to result in, debarment from participation in any program related to pharmaceutical products pursuant to 21 U.S.C. Section 335a (a) or (b) or
exclusion from participation in any federal health care program pursuant to 42 U.S.C. Section 1320a 7.
(d) Since January 1, 2019, the manufacture of Products, including any Products used in any clinical trials, by or on behalf of the Company
has been and is being conducted in material compliance with all applicable Laws including the FDA’s current Good Manufacturing Practices. Since
January 1, 2019, neither the Company nor, to the Knowledge of the Company, any person acting on its behalf has, with respect to any Product, (i) been
subject to a Governmental Body shutdown or import or export prohibition or (ii) received any FDA Form 483, or other Governmental Body notice of
inspectional observations, “warning letters,” “untitled letters” or any similar written correspondence from any Governmental Body in respect of the
Company alleging or asserting material noncompliance with any applicable Law or Permit and, to the Knowledge of the Company, no Governmental
Body is considering such action.
(e) Since January 1, 2019, the manufacture of Products, including any Products used in any clinical trials, by or on behalf of the Company
has been and is being conducted in material compliance with all applicable Laws including the FDA’s current Good Manufacturing Practices. Since
January 1, 2019, neither the Company nor, to the Knowledge of the Company, any person acting on its behalf has, with respect to any Product, (i) been
subject to a Governmental Body shutdown or import or export prohibition or (ii) received any FDA Form 483, or other Governmental Body notice of
inspectional observations, “warning letters,” “untitled letters” or any similar written correspondence from any Governmental Body in respect of the
Company alleging or asserting material noncompliance with any applicable Law or Permit and, to the Knowledge of the Company, no Governmental
Body is considering such action. Between January 1, 2019 and the date of this Agreement, the Company has not either voluntarily or involuntarily,
initiated, conducted or issued, or caused to be initiated, conducted or issued, any investigator notice, or other notice or action relating to an alleged lack
of safety or efficacy or material regulatory compliance of any product candidate.
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(f) The Company is, and at all times between January 1, 2019 and the date of this Agreement has been, in material compliance with all
applicable Healthcare Laws and, as of the date of this Agreement, there is no civil, criminal, administrative, or other action, subpoena, suit, demand,
claim, hearing, proceeding, written notice or demand pending, received by or overtly threatened in writing against the Company related to such
Healthcare Laws.
(g) The Company is not a party to any corporate integrity agreements, monitoring agreements, consent decrees, deferred prosecution
agreements, settlement orders or similar agreements with or imposed by any Governmental Body.
(h) The Company has not, at any time since January 1, 2019, in any material respect, (i) violated or been in violation of any provision of
the U.S. Foreign Corrupt Practices Act of 1977 (the “FCPA”), (ii) violated or been in violation of any applicable Law enacted in any jurisdiction in
connection with or arising under the OECD Convention Combating Bribery of Foreign Public Officials in International Business Transactions (the
“OECD Convention”), (iii) violated or been in violation of any provision of the UK Bribery Act of 2010 (the “UK Bribery Act”), (iv) violated any antibribery or anti-corruption Law in any foreign jurisdiction, (v) made, offered to make, promised to make, or authorized the payment or giving of, directly
or indirectly, any bribe, rebate, payoff, influence payment, kickback or other unlawful payment or gift of money or anything of value prohibited under
any applicable Law addressing matters comparable to those addressed by the FCPA, the UK Bribery Act, or the OECD Convention implementing
legislation concerning such payments or gifts in any jurisdiction (any such payment, a “Prohibited Payment”), (vi) received written notice that it is
subject to any investigation by any Governmental Body with regard to any Prohibited Payment or (vii) violated or been in violation of any other Laws
regarding use of funds for political activity or commercial bribery.
(i) Between January 1, 2019 and the date of this Agreement, the Company has complied in all materials respects with all applicable
Privacy Laws relating to the receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security (technical, physical and
administrative), disposal, destruction, disclosure, or transfer (including cross-border) of Personal Information, including providing any notice, obtaining
any consent or prior authorization, and conducting any assessment required under applicable Laws (including the Personal Information of clinical trial
participants, patients, patient family members, caregivers or advocates, employees, physicians and other health care professionals, clinical trial
investigators, researchers and pharmacists). The Company has in place all required, and has complied in all material respects with each of its, written
and published policies and procedures concerning the privacy and security of Personal Information (the “Privacy Policies”). As of the date of this
Agreement, no claims have been asserted or threatened against the Company by any Person alleging a violation of Privacy Laws and/or Privacy Policies.
(j) Between January 1, 2019 and the date of this Agreement, the Company: (i) has not been charged with or convicted of any criminal
offense relating to the delivery of an item or service under any Federal Health Care Program, (ii) has not been debarred, excluded or suspended from
participation in any Federal Health Care Program, (iii) has not had a civil monetary penalty assessed against it, him or her under 42 U.S.C. §1320a-7a,
(iv) has not been listed on the list of parties excluded from federal procurement programs and non-procurement programs as maintained in the
Government Services Administration’s System for Award Management or other
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federal agencies, (v) has not received written notice that it is the target or subject of any current or potential investigation relating to any Federal Health
Care Program-related offense or (vi) has not engaged in any activity that is in violation of, or is cause for civil penalties, debarment, or mandatory or
permissive exclusion under federal or state Laws.
Section 4.20. Brokerage. Other than Centerview Partners LLC, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s financial advisor’s or other similar fee or commission in connection with the Contemplated Transactions based on any arrangement or
agreement made by or on behalf of the Company or any of its affiliates.
Section 4.21. Disclosure. None of the information supplied or to be supplied by or on behalf of the Company in writing specifically for inclusion
or incorporation by reference in the Offer Documents will, at the time such documents are filed with the SEC, at the time they are mailed to the holders
of Shares, or at the time any amendment or supplement thereto is filed with the SEC, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are
made, not misleading. The Schedule 14D-9 will not, at the time it is filed with the SEC, at the time it is mailed to the holders of Shares, or at the time
any amendment or supplement thereto is filed with the SEC, contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.
Notwithstanding the foregoing, no representation or warranty is made by the Company with respect to information supplied by or on behalf of Parent,
Purchaser, or any Affiliate of Parent or Purchaser in writing specifically for inclusion in the Offer Documents or the Schedule 14D-9. The Schedule
14D-9 will, at the time it is filed with the SEC, at the time it is mailed to the holders of Shares, and at the time any amendment or supplement thereto is
filed with the SEC, comply as to form in all material respects with the provisions of the Exchange Act and the rules and regulations of the SEC
thereunder.
Section 4.22. No Rights Agreement; Anti-Takeover Provisions. As of the date of this Agreement, the Company is not party to a stockholder rights
agreement, “poison pill” or similar anti-takeover agreement or plan. The Company Board has taken all action necessary to render Section 203 of the
DGCL and any other takeover, anti-takeover, moratorium, “fair price,” “control share,” or similar Law inapplicable to the Offer and the Merger.
Assuming the accuracy of the representations and warranties set forth in Section 5.9, no restrictions of any other “business combination,” “control share
acquisition,” “fair price,” “moratorium” or other anti-takeover Laws apply or will apply to the Company pursuant to this Agreement, the CVR
Agreement or the Contemplated Transactions.
Section 4.23. Opinion. The Company Board has received the written opinion of Centerview Partners LLC that, as of the date of such opinion and
based on and subject to the matters set forth therein, including the various assumptions made, procedures followed, matters considered and
qualifications and limitations on the review undertaken set forth therein, the Offer Price to be paid to the holders of Shares (other than Shares that are
held in the treasury of the Company or owned by the Company, Shares owned by Parent, Purchaser or any direct or indirect subsidiary of Parent or
Purchaser, Company Restricted Stock and Dissenting Shares) pursuant to the Offer and the Merger is fair from a financial point of view, to such holders.
The Company shall provide an executed copy of such written opinion to Parent solely for informational purposes promptly after receipt thereof by the
Company.
-31-

Section 4.24. No Vote Required. Assuming the Contemplated Transactions are consummated in accordance with Section 251(h) of the DGCL and
assuming the accuracy of the representations and warranties set forth in Section 5.9, no stockholder votes or consents are needed to authorize this
Agreement or for the consummation of the Contemplated Transactions.
Section 4.25. Affiliate Transactions. No present or former officer or director of the Company or any Person owning 5% or more of the Company
Common Stock, and no family member of any such natural Person, is a party to any Contract with or binding upon the Company or any of its properties
or assets, or has any material interest in any property owned, leased or occupied by the Company, or has engaged in any material transaction with any of
the foregoing within the 12 months preceding the date of this Agreement other than (a) compensation of directors and executive officers of the Company
in the ordinary course and (b) equity interests granted to directors and executive officers of the Company.
Section 4.26. No Other Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN
ARTICLE IV OF THIS AGREEMENT (AS MODIFIED BY THE COMPANY DISCLOSURE LETTER), THE COMPANY MAKES NO EXPRESS
OR IMPLIED REPRESENTATION OR WARRANTY AND THE COMPANY HEREBY DISCLAIMS ANY SUCH REPRESENTATION OR
WARRANTY. IN CONNECTION WITH PARENT’S INVESTIGATION OF THE COMPANY, PARENT MAY HAVE RECEIVED FROM OR ON
BEHALF OF THE COMPANY CERTAIN PROJECTIONS. THE COMPANY MAKES NO REPRESENTATIONS OR WARRANTIES
WHATSOEVER WITH RESPECT TO ESTIMATES, PROJECTIONS AND OTHER FORECASTS AND PLANS (INCLUDING THE
REASONABLENESS OF THE ASSUMPTIONS UNDERLYING ESTIMATES, PROJECTIONS AND FORECASTS).
ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF PARENT AND PURCHASER
Parent and Purchaser, jointly and severally, hereby represent and warrant to the Company as follows:
Section 5.1. Organization and Corporate Power. Each of Parent and Purchaser is validly existing and in good standing under the Laws of the
jurisdiction in which it was organized. Each of Parent and Purchaser has all requisite corporate power and authority and all authorizations, licenses and
Permits necessary to own, lease and operate its properties and to carry on its business as it is now being conducted, except where the failure to hold such
authorizations, licenses and Permits would not have a Purchaser Material Adverse Effect. Parent, directly or indirectly, owns beneficially and of record
all of the outstanding capital stock of Purchaser free and clear of all Liens (other than any transfer restrictions arising under applicable securities Laws).
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Section 5.2. Authorization; Valid and Binding Agreement. Each of Parent and Purchaser has all requisite corporate power and authority to execute
and deliver this Agreement and the CVR Agreement, to perform the obligations thereunder and to consummate the Offer and the Merger. No other
corporate action pursuant to the Laws of the jurisdictions in which Parent or Purchaser is organized, on the part of the Parent and Purchaser, is necessary
to authorize this Agreement or the CVR Agreement. Each of Parent and Purchaser has duly executed and delivered this Agreement and, assuming the
due authorization, execution and delivery by the Company, this Agreement constitutes, and at the Acceptance Time, assuming the due authorization,
execution and delivery by the Rights Agent, the CVR Agreement will constitute, its legal, valid and binding obligations, enforceable against it in
accordance with their terms except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights
generally and by general principles of equity.
Section 5.3. No Breach. The execution, delivery and performance of this Agreement by Parent and Purchaser and the consummation of the Offer
and the Merger do not, and the execution, delivery and performance of the CVR Agreement by Parent will not (a) conflict with or violate their
respective certificates of incorporation or bylaws (or similar governing documents) and (b) assuming all consents, approvals, authorizations and other
actions described in Section 5.4 have been obtained, and all filings and obligations described in Section 5.4 have been made, conflict with or violate any
Law or order, judgment or decree to which Parent, Purchaser, either of their Subsidiaries or any of their properties or assets is subject, except any
conflicts, breaches, defaults, violations, terminations, cancellations or accelerations that would not have a Purchaser Material Adverse Effect.
Section 5.4. Consents. Except for (a) the applicable requirements of the HSR Act and antitrust and competition Laws of other jurisdictions,
(b) applicable requirements of the Exchange Act, (c) any filings required by the New York Stock Exchange and (d) the filing of the Certificate of
Merger, the Parent and Purchaser are not required to submit any notice, report or other filing with any Governmental Body in connection with the
execution, delivery or performance by it of this Agreement, the CVR Agreement or the consummation of the Contemplated Transactions. Other than as
stated above, no consent, approval or authorization of any Governmental Body or any other party or Person is required to be obtained by the Parent or
Purchaser in connection with its execution, delivery and performance of this Agreement, the CVR Agreement or the consummation of the Contemplated
Transactions.
Section 5.5. Litigation. As of the date of this Agreement, there are no proceedings pending or, to the Knowledge of Parent, threatened against
Parent or any of its Subsidiaries that seeks to enjoin the Offer, the Merger or the other Contemplated Transactions, other than any such proceedings that
have not had and would not have a Purchaser Material Adverse Effect.
Section 5.6. Offer Documents; Schedule 14D-9. None of the Offer Documents, will, at the time such documents are filed with the SEC, at the time
they are mailed to the holders of Shares, or at the time any amendment or supplement thereto is filed with the SEC, contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the
circumstances under which they are made, not misleading. Notwithstanding the foregoing, no representation is made by Parent or Purchaser with respect
to information supplied by or on behalf of the Company or any Affiliate of the Company in writing specifically for inclusion in the Offer Documents.
The Offer Documents will, at the time such documents are filed with the SEC, at the time the Offer Documents are mailed to the holders of Shares, and
at the time any amendment or supplement thereto is filed with the SEC, comply as to form in all material respects with the applicable provisions of the
Exchange Act and the rules and regulations promulgated thereunder.
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Section 5.7. Brokerage. Other than Lazard Freres & Co. LLC, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s financial advisor’s or other similar fee or commission in connection with the Contemplated Transactions based on any arrangement or
agreement made by or on behalf of Parent or Purchaser.
Section 5.8. Operations of Purchaser. Purchaser has been formed solely for the purpose of engaging in the Contemplated Transactions and has
engaged in no business activities and will have incurred no liabilities or obligations except as contemplated by this Agreement or incident to its
formation.
Section 5.9. Ownership of Shares. Other than as a result of this Agreement, neither Parent nor Purchaser, nor any of their “affiliates” or
“associates,” is, or at any time during the last three (3) years has Parent or Purchaser or any of their “affiliates” or “associates” been, an “interested
stockholder” of the Company (in each case, as such quoted terms are defined in Section 203 of the DGCL). Other than any Excluded Investment Fund
Shares, neither Parent nor Purchaser, nor any of their affiliates and associates, beneficially owns any Shares or other securities of the Company or any
options, warrants or other rights to acquire any economic interest in, the Company.
Section 5.10. Vote/Approval Required. No vote or consent of the holders of any class or series of capital stock of Parent is necessary to approve
the Offer or the Merger. The vote or consent of Parent as the sole stockholder of Purchaser (which will occur promptly following the execution and
delivery of this Agreement) is the only vote or consent of the holders of any class or series of capital stock of Purchaser necessary to approve this
Agreement, the Offer or the Merger.
Section 5.11. Funds. Parent has sufficient cash or other liquid financial resources to, and at the Acceptance Time and at the Effective Time, Parent
will have, and shall cause Purchaser to have, available the cash necessary to, consummate the Contemplated Transactions, including payment in cash of
the aggregate Closing Amount at the Acceptance Time and the aggregate Merger Consideration at the Effective Time and to pay all related fees and
expenses, and to discharge all of Parent’s and Purchaser’s other liabilities as they become due. Parent and Purchaser acknowledge that their obligations
under this Agreement are not contingent or conditioned in any manner on obtaining any financing.
Section 5.12. Solvency. Immediately after giving effect to the Contemplated Transactions, Parent and each of its Subsidiaries will be able to pay
their respective debts as they become due and will own property which has a fair saleable value greater than the amounts required to pay their respective
debts (including a reasonable estimate of the amount of all contingent liabilities). Immediately after giving effect to the Contemplated Transactions,
Parent and each of its Subsidiaries will not have unreasonably small capital to carry on their respective businesses. No transfer of property is being made
and no obligation is being incurred in connection with the Contemplated Transactions with the intent to hinder, delay or defraud either present or future
creditors of Parent or its Subsidiaries.
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Section 5.13. Investigation by Parent and Purchaser; Disclaimer of Reliance.
(a) Each of Parent and Purchaser (i) is a sophisticated purchaser and has made its own inquiry and investigation into, and based thereon
has formed an independent judgment concerning, the businesses, assets, condition, operations, and prospects of the Company, (ii) has been furnished
with or given adequate access to such information about the Company as it has requested and (iii) in determining to proceed with the Contemplated
Transactions has not relied on any statements or information other than the representations and warranties set forth in this Agreement. Each of Parent
and Purchaser acknowledges that neither the Company nor any of its Affiliates or Representatives, have made, nor will any of them be deemed to have
made (and nor has Parent or Purchaser or any of their respective Affiliates or Representatives relied upon) any representation, warranty, covenant or
agreement, express or implied, with respect to the Company, the businesses, assets, condition, operations and prospects of the Company, or the
Contemplated Transactions, other than those expressly set forth in this Agreement. Each of Parent and Purchaser acknowledges and agrees that, subject
to Section 8.5(a), neither the Company nor any other Person (including any officer, director, member or partner of the Company or any of its Affiliates)
will have or be subject to any liability to Parent, Purchaser or any other Person, resulting from Parent’s or Purchaser’s use of any information,
documents or material made available to Parent, Purchaser or their Representatives in any “data rooms,” management presentations, due diligence or in
any other form in expectation of the Contemplated Transactions. Each of Parent and Purchaser acknowledges and agrees that, except for the
representations and warranties contained in Article IV, the assets and the business of the Company are being transferred on a “where is” and, as to
condition, “as is” basis. Each of Parent and Purchaser acknowledges (A) that it is an informed and sophisticated Person, and has engaged advisors
experienced in the evaluation and purchase of companies such as the Company as contemplated hereunder and (B) has had the opportunity to negotiate
the terms and conditions of this Agreement and the Contemplated Transactions and that the representations and warranties in this Agreement cover all of
the material topics on which it is making its decision to proceed with the consummation of the Contemplated Transactions.
(b) In connection with Parent’s and Purchaser’s investigation of the Company, each of Parent and Purchaser may have received from the
Company and its Representatives certain projections and other forecasts and certain business plan information of the Company. Each of Parent and
Purchaser acknowledges that there are uncertainties inherent in attempting to make such projections and other forecasts and plans and accordingly is not
relying on them, that each of Parent and Purchaser is familiar with such uncertainties, that each of Parent and Purchaser is taking full responsibility for
making its own evaluation of the adequacy and accuracy of all projections and other forecasts and plans so furnished to it, and that each of Parent,
Purchaser, and their Representatives will have no claim against any Person with respect thereto, subject to Section 8.5(a). Accordingly, each of Parent
and Purchaser acknowledges that, without limiting the generality of this Section 5.13(b), neither the Company nor any Person acting on behalf of the
Company has made any representation or warranty with respect to such projections and other forecasts and plans.
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Section 5.14. Other Agreements. Parent and Purchaser have disclosed to the Company all contracts, agreements, or understandings (and, with
respect to those that are written, Parent and Purchaser has furnished to the Company correct and complete copies thereof) between or among Parent,
Purchaser, or any Affiliate of Parent, on the one hand, and any member of the Company Board or officers or employees of the Company, on the other
hand.
ARTICLE VI
COVENANTS
Section 6.1. Covenants of the Company.
(a) Except (i) as set forth in Section 6.1(a) of the Company Disclosure Letter, (ii) as required by applicable Law, (iii) as expressly
permitted by this Agreement, (iv) any action taken, or omitted to be taken, in each case, that is reasonably necessary to comply with any directives,
guidelines or recommendations promulgated by any Governmental Body in connection with or in response to COVID-19 or (v) with the prior written
consent of Parent (which consent will not be unreasonably delayed, withheld or conditioned), from the date of this Agreement until the earlier of the
Acceptance Time or the date this Agreement is terminated (the “Pre-Closing Period”), the Company shall use commercially reasonable efforts (A) to
carry on its business in the ordinary course of business, (B) to preserve intact its current business organization and keep available the services of its
current officers, employees and consultants and (C) to preserve its relationships with customers, suppliers, partners, licensors, licensees, distributors and
others having business dealings with it with the intention that its goodwill and ongoing business will not be materially impaired on the Closing Date.
(b) Except (i) as set forth in Section 6.1(a) of the Company Disclosure Letter, without limiting the generality of Section 6.1(a), during the
Pre-Closing Period and except (i) as set forth in the Company Disclosure Letter, (ii) as required by applicable Law, (iii) as expressly permitted by this
Agreement or (iv) any action taken, or omitted to be taken, in each case, that is reasonably necessary to comply with any directives, guidelines or
recommendations promulgated by any Governmental Body in connection with or in response to COVID-19, the Company shall not, without the prior
written consent of Parent (which consent will not be unreasonably delayed, withheld or conditioned):
(i) (A) declare, set aside or pay any dividends on or make other distributions (whether in cash, stock or property) in respect of any of
its capital stock or shares or (B) directly or indirectly redeem, repurchase or otherwise acquire any shares of its capital stock or any Company Stock
Option or Company Restricted Stock except, in each case, (1) as a result of net share settlement of any Company Stock Option or to satisfy the exercise
price or withholding Tax obligations in respect of any Company Stock Option or Company Restricted Stock or (2) any forfeitures or repurchases of
Company Stock Options and Company Restricted Stock;
(ii) issue, sell, pledge, dispose of or otherwise encumber, or authorize the issuance, sale, pledge, disposition or other encumbrance
of, (A) any shares of capital stock or other ownership interest in the Company, (B) any securities convertible into or exchangeable or exercisable for any
such shares or ownership interest, (C) any phantom equity or similar contractual rights or (D) any rights, warrants or options to acquire or with respect
to any such
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shares of beneficial interest, capital stock, ownership interest or convertible or exchangeable securities except for issuances in respect of (x) the exercise
of a Company Stock Option or vesting of Company Restricted Stock outstanding on the date of this Agreement or issued in accordance with the terms of
this Agreement or (y) pursuant to the contractual obligations existing on the date of this Agreement and set forth on Section 6.1(b)(ii) of the Company
Disclosure Letter;
(iii) except as required by the terms of a Company Plan as in effect as of the date of this Agreement and for the payment of annual
bonuses in respect of 2020 as contemplated by Section 6.1(a) of the Company Disclosure Letter, (A) increase the wages, salary or other compensation or
benefits with respect to any of the Company’s officers, directors or employees, (B) pay or award, or commit to pay or award, any bonuses or incentive
compensation or severance, (C) take any action to accelerate any rights or benefits, or the funding of any payments or benefits, under any Company Plan
or (D) establish, adopt, enter into, modify, amend in any material respect or terminate any Company Plan (or plan or arrangement that would be a
Company Plan if in effect on the date hereof) or any collective bargaining agreement or Contract with any labor union, trade organization or other
employee representative body applicable to the Company;
(iv) hire any employee or terminate without cause any Key Employee;
(v) amend, or propose to amend, any Company Organizational Document (including by merger, consolidation or otherwise) or adopt
a stockholders’ rights plan, or enter into any agreement with respect to the voting of its capital stock;
(vi) effect a recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction or authorize the issuance
of any other securities in respect of, in lieu of, or in substitution for shares of its capital stock;
(vii) adopt a plan of complete or partial liquidation, dissolution, consolidation, restructuring or recapitalization of the Company;
(viii) subject to clause (xi), make any capital expenditures that are individually or in the aggregate in excess of $50,000 above
amounts indicated in the capital expenditure budget set forth on Section 6.1(b)(viii) of the Company Disclosure Letter;
(ix) acquire or agree to acquire, by merging or consolidating with, by purchasing an equity interest in or a portion of the material
assets of any business or any corporation, partnership, association or other business organization or division thereof, or otherwise acquire or agree to
acquire any material assets of any other Person, except for the purchase of materials from suppliers or vendors in the ordinary course of business;
(x) (A) incur any Indebtedness, renew or extend any existing credit or loan arrangements, enter into any “keep well” or other
agreement to maintain any financial condition of another Person or enter into any agreement or arrangement having the economic effect of any of the
foregoing, (B) make any loans or advances to any other Person (other than advances to employees and other service providers for business and travel
expenses in the ordinary course of business), (C) make any capital contributions to, or investments in, any other Person or (D) repurchase, prepay or
refinance any Indebtedness, in each case, in an amount greater than $100,000;
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(xi) sell, transfer, license, assign, mortgage, encumber or otherwise abandon, withdraw or dispose of any tangible assets with a fair
market value in excess of $250,000 in the aggregate;
(xii) sell, assign, license or otherwise encumber or transfer any Company Intellectual Property, except for non-exclusive licenses or
sublicenses to Intellectual Property granted in the ordinary course of business or dispositions of immaterial Company Intellectual Property that the
Company has decided, in the exercise of its reasonable business judgment, is not required for the business of the Company as currently conducted and as
currently contemplated to be conducted;
(xiii) abandon, cancel, fail to renew or permit to lapse any material Company Registered Intellectual Property (excluding any
abandonment of any Company Registered Intellectual Property at the end of the applicable statutory term, in the ordinary course of prosecution or
otherwise in the ordinary course of business);
(xiv) disclose to any third party any material Trade Secret included in the Company Intellectual Property other than pursuant to a
non-disclosure agreement restricting the disclosure and use of such Trade Secret, except for any such disclosures made as a result of publication of a
Patent application filed by the Company or in connection with any required regulatory filing;
(xv) commence, pay, discharge, settle, compromise or satisfy any Action that is unrelated to the Contemplated Transactions, other
than solely for monetary consideration not to exceed $1,500,000;
(xvi) change its fiscal year, revalue any of its material assets or change any of its material financial, actuarial, reserving or Tax
accounting methods or practices in any respect, except as required by GAAP or Law;
(xvii) (A) make, change or revoke any material Tax election with respect to the Company, (B) file any material amended Tax Return,
(C) enter into any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or non-U.S.
law), Tax allocation agreement or Tax sharing agreement (other than any commercial agreement entered into in the ordinary course of business that does
not relate primarily to Taxes) relating to or affecting any material Tax liability of the Company, (D) extend or waive the application of any statute of
limitations regarding the assessment or collection of any material Tax with respect to the Company or (E) settle or compromise any material Tax liability
or Tax refund claim with respect to the Company, except, in each case, as required by applicable Law;
(xviii) waive, release or assign any material rights or claims under, or enter into, renew, materially amend, materially modify,
exercise any material options or material rights of first offer or refusal under or terminate, any Company Material Contract or any Contract that, if
existing as of the date of this Agreement, would have been a Company Material Contract;
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(xix) abandon, withdraw, terminate, suspend, abrogate, amend or modify in any material respect any material Permits;
(xx) enter into a research or collaboration arrangement that contemplates payments by or to the Company excess of $250,000 in any
twelve (12) month period;
(xxi) amend, cancel or terminate any material insurance policy naming the Company as an insured, a beneficiary or a loss payable
payee without obtaining substitute insurance coverage;
(xxii) commence any clinical study of which Parent has not been informed prior to the date of this Agreement;
(xxiii) authorize, agree or commit to take any of the actions described in clauses (i) through (xxii) of this Section 6.1(b).
Section 6.2. Access to Information; Confidentiality.
(a) From and after the date of this Agreement until the earlier of the Acceptance Time and the termination of this Agreement in accordance
with its terms, the Company shall, upon reasonable advance notice, (i) give Parent and Purchaser and their respective Representatives reasonable access
during normal business hours to relevant employees and facilities and to relevant books, contracts and records of the Company, (ii) permit Parent and
Purchaser to make such non-invasive inspections as they may reasonably request and (iii) cause its officers to furnish Parent and Purchaser with such
financial and operating data and other information with respect to the business, properties, and personnel of the Company as Parent or Purchaser may
from time to time reasonably request.
(b) Information obtained by Parent or Purchaser pursuant to Section 6.2(a) will constitute “Confidential Information” under the
Confidentiality Agreement and will be subject to the provisions of the Confidentiality Agreement.
(c) Nothing in Section 6.2(a) requires the Company to permit any inspection, or to disclose any information, that in the reasonable
judgment of the Company would (i) violate any of its or its Affiliates’ respective obligations with respect to confidentiality, (ii) result in a violation of
applicable Law or (iii) result in loss of legal protection, including the attorney-client privilege and work product doctrine; provided that the Company
will use its reasonable best efforts to obtain any required consents for the disclosure of such information and take such other reasonable action (including
entering into a joint defense agreement or similar arrangement to avoid loss of attorney-client privilege) with respect to such information as is necessary
to permit disclosure to Parent without (x) jeopardizing such attorney-client privilege or work product doctrine or (y) violating applicable Law or any of
the Company’s or its Affiliates’ respective obligations with respect to confidentiality, as applicable.
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Section 6.3. Acquisition Proposals.
(a) The Company shall not, and shall instruct its Representatives not to: (i) directly or indirectly initiate, solicit, or knowingly encourage or
knowingly facilitate (including by way of providing information) any inquiries, proposals or offers, or the making of any submission or announcement
of any inquiry, proposal or offer that constitutes or would reasonably be expected to lead to any Acquisition Proposal, (ii) directly or indirectly engage
in, enter into or participate in any discussions or negotiations with any Person with respect to any Acquisition Proposal or (iii) provide any non-public
information to, or afford access to the business, properties, assets, books or records of the Company to, any Person (other than Parent, Purchaser, or any
designees of Parent or Purchaser) in connection with any Acquisition Proposal. The Company shall, and shall cause its directors and officers to, and
shall direct its other Representatives to, (x) immediately cease any solicitation, discussions, or negotiations with any Person (other than Parent,
Purchaser, or any designees of Parent or Purchaser) with respect to any Acquisition Proposal, (y) request the return or destruction of all confidential
information provided by or on behalf of the Company to any such Person and (z) terminate access to any physical or electronic data rooms relating to a
possible Acquisition Proposal. Notwithstanding the foregoing, the Company and its Representatives may, solely in response to an inquiry or proposal
that did not result from a material breach of this Section 6.3(a), (A) seek to clarify and understand the terms and conditions of any inquiry or proposal
made by any Person solely to determine whether such inquiry or proposal constitutes an Acquisition Proposal and (B) inform a Person that has made or,
to the Knowledge of the Company, is considering making an Acquisition Proposal of the provisions of this Section 6.3.
(b) Notwithstanding Section 6.3(a) or any other provision of this Agreement, if at any time following the date of this Agreement and prior
to the Acceptance Time, (i) the Company has received a written Acquisition Proposal that did not result from a material breach of Section 6.3(a) and
(ii) the Company Board or a committee thereof determines in good faith, after consultation with outside counsel and a financial advisor, that such
Acquisition Proposal constitutes or is reasonably likely to lead to or result in a Superior Proposal, then the Company may (A) furnish information with
respect to the Company to the Person making such Acquisition Proposal and its Representatives and (B) participate in discussions or negotiations with
such Person and its Representatives regarding such Acquisition Proposal; provided, that the Company may only take the actions described in clauses
(A) or (B) above if the Company Board determines in good faith, after consultation with outside counsel, that the failure to take any such action would
be, or would reasonably be expected to be, inconsistent with its fiduciary duties under applicable Law; provided, further, that (1) the Company shall not,
and shall instruct its Representatives not to, disclose any material non-public information to such Person unless the Company has, or first enters into, a
confidentiality agreement with such Person with terms governing confidentiality that, taken as a whole, are not materially less restrictive to the other
Person than those contained in the Confidentiality Agreement, and (2) the Company shall, concurrently therewith or as promptly as reasonably
practicable thereafter, and in any event within one (1) Business Day, provide or make available to Parent any material non-public information
concerning the Company provided or made available to such other Person that was not previously provided or made available to Parent and Purchaser.
The Company shall not, directly or indirectly, release any Person from, or waive, amend or modify any provision of, or grant permission under or fail to
enforce, any standstill provision in any agreement to which the Company is a party; provided, that if the Company Board determines in good faith, after
consultation with its outside counsel, that the failure to take such action would be, or would reasonably be expected to be, inconsistent with its fiduciary
duties under applicable Law, the Company may waive any such standstill provision solely to the extent necessary to permit the applicable Person (if
such Person has not been solicited in breach of this Section 6.3) to make, on a confidential basis to the Company Board, an Acquisition Proposal,
conditioned upon such Person agreeing that the Company shall not be prohibited from providing any information to Parent (including regarding any
such Acquisition Proposal) in accordance with, and otherwise complying with, this Section 6.3.
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(c) The Company shall promptly (and in any event within one (1) Business Day) notify Parent in writing (including by email) of the
receipt by the Company of any Acquisition Proposal, inquiry, request for information or other indication by any Person that it is considering making an
Acquisition Proposal. The Company shall provide Parent promptly (and in any event within such two (2) Business Day period) the material terms and
conditions of any such inquiry or Acquisition Proposal (including any subsequent amendments, modifications or supplements thereto) and the identity of
the Person making any such inquiry or Acquisition Proposal.
(d) The Company Board and each committee thereof shall not, subject to the terms and conditions of this Agreement, (i) approve or
recommend, or propose publicly to approve or recommend, or authorize, cause or permit the Company to enter into any letter of intent, memorandum of
understanding, agreement in principle, acquisition agreement, merger agreement, or similar definitive agreement (other than a confidentiality agreement
referred to and entered into in compliance with Section 6.3(b)) relating to, or that would reasonably be expected to lead to, any Acquisition Proposal (an
“Alternative Acquisition Agreement”) or (ii) make a Change of Board Recommendation.
(e) Notwithstanding Section 6.3(d) or any other provision of this Agreement, prior to the Acceptance Time:
(i) the Company may terminate this Agreement to enter into an Alternative Acquisition Agreement if (A) the Company receives an
Acquisition Proposal that did not result from a material breach of Section 6.3(a) and that the Company Board or a committee thereof determines in good
faith, after consultation with outside counsel, constitutes a Superior Proposal, (B) the Company has notified Parent in writing that it intends to terminate
this Agreement to enter into an Alternative Acquisition Agreement and (C) no earlier than the end of the Notice Period, the Company Board or any
committee thereof determines in good faith that the Acquisition Proposal that is subject of the Determination Notice continues to constitute a Superior
Proposal and that the failure to terminate this Agreement would reasonably be expected to be inconsistent with its fiduciary duties under applicable Law,
after consultation with outside counsel and taking into consideration the terms of any proposed amendment or modification to this Agreement that
Parent has irrevocably committed to make during the Notice Period;
(ii) the Company Board or a committee thereof may make a Change of Board Recommendation if (A) the Company receives an
Acquisition Proposal that did not result from a material breach of Section 6.3(a), and the Company Board or a committee thereof determines in good
faith, after consultation with outside counsel, that the Acquisition Proposal constitutes a Superior Proposal, (B) the Company has notified Parent in
writing that it intends to effect a Change of Board Recommendation and (C) no earlier than the end of the Notice Period, the Company Board or a
committee thereof determines in good faith that the failure to make a Change of Board Recommendation would reasonably be expected to be
inconsistent with its fiduciary duties under applicable Law and that the Acquisition Proposal that is subject of the Determination Notice continues to
constitute a Superior Proposal, after consultation with outside counsel and taking into consideration the terms of any proposed amendment or
modification to this Agreement that Parent has irrevocably committed to make during the Notice Period; and
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(iii) other than in connection with an Acquisition Proposal, the Company Board or a committee thereof may make a Change of
Board Recommendation in response to an Intervening Event if (A) the Company has notified Parent in writing that it intends to effect a Change of Board
Recommendation and (B) no earlier than the end of the Notice Period, the Company Board or any committee thereof determines in good faith, after
consultation with outside counsel and considering the terms of any proposed amendment or modification to this Agreement that Parent has irrevocably
committed to make during the Notice Period, that the failure to effect a Change of Board Recommendation in response to such Intervening Event would
reasonably be expected to be inconsistent with its fiduciary duties under applicable Law.
(iv) The provisions of this Section 6.3(e) apply to any material amendment to the financial terms of any applicable Superior Proposal
with respect to Section 6.3(e)(i) and Section 6.3(e)(ii) and require a revised Determination Notice and a new Notice Period pursuant to clause (i)(C) or
(ii)(C) as the case may be. During the Notice Period, if requested by Parent, the Company shall negotiate in good faith with Parent regarding potential
changes to this Agreement in such a manner that would eliminate the need for taking the actions set forth in Sections 6.3(e)(i)-(ii) (and in respect of a
Superior Proposal, would cause such Superior Proposal to no longer constitute a Superior Proposal).
(f) Nothing contained in this Agreement prohibits (i) the Company Board or a committee thereof from (A) taking and disclosing to the
holders of Shares a position contemplated by Rule 14e 2(a) and Rule 14d-9 promulgated under the Exchange Act or (B) making any public statement if
the Company Board or a committee thereof determines in good faith, after consultation with outside counsel, that the failure to make such statement
would reasonably be expected to be inconsistent with its fiduciary duties under applicable Law or (ii) the Company or the Company Board from making
any disclosure required under the Exchange Act; provided, that any such action that would otherwise constitute a Change of Board Recommendation
shall be made only in compliance with Section 6.3(d) and Section 6.3(e) (it being understood that: (x) any “stop, look and listen” letter or similar
communication limited to the information described in Rule 14d-9(f) under the Exchange Act and (y) any disclosure of information to the holders of
Shares that only describes the Company’s receipt of an Acquisition Proposal and the operation of this Agreement with respect thereto and contains a
statement that the Company Board has not effected a Change of Board Recommendation shall be deemed not to be a Change of Board
Recommendation).
(g) The Company acknowledges and agrees that, for purposes of determining whether a breach of this Section 6.3 has occurred, the actions
of the Company’s directors and Representatives acting in their authorized capacities on behalf of the Company shall be deemed to be the actions of the
Company, and the Company shall be responsible for any breach of this Section 6.3 by its directors and Representatives acting in their authorized
capacities on behalf of the Company.
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Section 6.4. Employment and Employee Benefits Matters.
(a) Parent shall, and shall cause the Surviving Corporation to, for the period commencing at the Effective Time and ending December 31,
2021, maintain for each individual employed by the Company at the Effective Time (each, a “Current Employee”), to the extent they continue to be
employed by Parent or the Surviving Corporation (i) base compensation and a target annual cash incentive compensation opportunity at least as
favorable, in each case, as that provided to the Current Employee as of immediately prior to the Effective Time, (ii) benefits that are substantially
comparable in the aggregate to those benefits maintained for and provided to the Current Employees under the Company Plans that are disclosed in
Section 4.16(a) of the Company Disclosure Letter (excluding cash incentive opportunities, severance, equity and equity-based awards and change in
control-related payments or benefits) and in effect as of immediately prior to the Effective Time (or, to the extent a Current Employee becomes covered
by an employee benefit plan or program of Parent (or one of its Affiliates other than the Surviving Corporation) during such period substantially
comparable to those benefits maintained for and provided to similarly situated employees of Parent (or its relevant Affiliate)) and (iii) severance benefits
that are at least as favorable as the severance benefits provided in a Company Plan disclosed in Section 4.16(a) of the Company Disclosure Letter. Each
of the Company, Parent and Purchaser acknowledges that the consummation of the Merger will constitute a change in control of the Company under the
terms of the Company Plans disclosed in Section 4.16(f) of the Company Disclosure Letter.
(b) Parent shall, and shall cause the Surviving Corporation to, cause service rendered by Current Employees to the Company prior to the
Effective Time to be taken into account with respect to employee benefit plans of Parent and the Surviving Corporation which provide benefits for
vacation, paid time-off, severance or 401(k) savings, for purposes of determining eligibility to participate, level of benefits and vesting, to the same
extent as such service was taken into account under the corresponding Company Plans immediately prior to the Effective Time for those purposes;
provided that the foregoing will not apply to (i) the extent that its application would result in a duplication of benefits with respect to the same period of
service and (ii) any benefit plan that is a frozen plan or that provides benefits to a grandfathered employee population. Without limiting the generality of
the foregoing, Parent shall not, and shall cause the Surviving Corporation to not, subject Current Employees to any eligibility requirements, waiting
periods, actively-at-work requirements or pre-existing condition limitations under any employee benefit plan of Parent or the Surviving Corporation for
any condition for which they would have been entitled to coverage under the corresponding Company Plan in which they participated prior to the
Effective Time. Parent shall, and shall cause the Surviving Corporation, to give such Current Employees credit under such employee benefit plans for
any eligible expenses incurred by such Current Employees and their covered dependents under a Company Plan during the portion of the year prior to
the Effective Time for purposes of satisfying all co-payment, co-insurance, deductibles, maximum out-of-pocket requirements, and other out-of-pocket
expenses applicable to such Current Employees and their covered dependents in respect of the plan year in which the Effective Time occurs.
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(c) Prior to Closing, the Company shall establish (and its Compensation Committee shall approve) a program for retention bonuses (the
“MIP Bonuses”) of up to $20,000,000 in the aggregate (the “MIP Pool”) to be granted to certain executives and key employees who have a critical role
in research and development and achievement of the Milestone (as defined in the CVR Agreement) as may be selected by Parent in its sole discretion
after consultation with the Company (the “MIP Participants”). As promptly as practicable following, but in no event prior to, the Closing Date, Parent
shall select the MIP Participants and determine the amount of the MIP Pool that will be allocated to each MIP Participant. The MIP Bonuses will be
payable on the Milestone Payment Date (as defined in the CVR Agreement), less applicable tax withholdings, subject to (i) achievement of the
Milestone on or prior to the Expiration Date (as such terms are defined in the CVR Agreement); (ii) the MIP Participant’s continuous employment
through the Milestone Payment Date; and (iii) the MIP Participant’s execution of an effective general release of claims in favor of the Surviving
Corporation, Parent and related Persons in a form as provided by Parent. Notwithstanding the foregoing, the MIP Pool shall be reduced in the same
manner and on the same schedule as the Milestone Payment (as defined in the CVR Agreement), and each amount granted to MIP Participants shall be
affected pro rata.
(d) Without limiting the generality of Section 6.4, no provision of this Agreement (i) prohibits Parent, Purchaser or the Surviving
Corporation from amending, modifying or terminating any individual Company Plan or any other employee benefit plan in accordance with its terms in
a manner that does not conflict with or contravene the obligations of Parent, Purchaser, the Surviving Corporation or any of their respective Affiliates
under this Section 6.4, (ii) requires Parent, Purchaser or the Surviving Corporation to keep any Person employed or otherwise providing services for any
period of time, (ii) constitutes or shall be construed to constitute the establishment or adoption of, or amendment to, any Company Plan or other
employee benefit plan or (iv) confers upon any Current Employee or any other Person (including any beneficiary or dependent thereof) any third-party
beneficiary or similar rights or remedies.
Section 6.5. Directors’ and Officers’ Indemnification and Insurance.
(a) Parent and Purchaser shall cause the Surviving Corporation’s certificate of incorporation and bylaws to contain provisions no less
favorable with respect to indemnification, advancement of expenses, and exculpation from liabilities of present and former directors, officers, and
employees of the Company than are currently provided in the Certificate of Incorporation and Bylaws, which provisions may not be amended, repealed,
or otherwise modified in any manner that would adversely affect the rights thereunder of any such individuals until six (6) years from the Effective
Time, and in the event that any Action is pending or asserted or any claim made during such period, until the disposition of any such Action or claim,
unless such amendment, modification, or repeal is required by applicable Law, in which case Parent shall, and shall cause the Surviving Corporation to,
make such changes to the certificate of incorporation and the bylaws as to have the least adverse effect on the rights of the individuals referenced in this
Section 6.5.
(b) Without limiting any additional rights that any Person may have under any agreement or Company Plan, from and after the Effective
Time, Parent shall cause the Surviving Corporation to indemnify and hold harmless each present (as of the Effective Time) or former director or officer
of the Company (each, together with such Person’s heirs, executors, administrators, or Affiliates, an “Indemnified Party”), against all obligations to pay
a judgment, settlement, or penalty and reasonable expenses incurred in connection with any Action, whether civil, criminal, administrative, arbitrative,
or investigative, and whether formal or informal, arising out of the fact that the Indemnified Party is or was an officer, director, employee, Affiliate,
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fiduciary, or agent of the Company, or of another entity if such service was at the request of the Company, whether asserted or claimed prior to, at, or
after the Effective Time, to the fullest extent permitted under applicable Law. In the event of any such Action, Parent shall cause the Surviving
Corporation to advance to each Indemnified Party reasonable and documented out-of-pocket expenses incurred in the defense of the Action (provided
that any Person to whom expenses are advanced shall have provided, to the extent required by the DGCL, an undertaking to repay such advances if it is
finally determined that such Person is not entitled to indemnification). The Surviving Corporation shall reasonably cooperate with an Indemnified Party
in the defense of any matter for which such Indemnified Party could seek indemnification hereunder; provided, that the Surviving Corporation shall be
entitled to assume the defense and appoint lead counsel reasonably acceptable to such Indemnified Party for such defense, except to the extent otherwise
provided in an indemnification agreement set forth in the Company Disclosure Letter or to the extent the Surviving Corporation or such lead counsel
fails to actively and diligently conduct the defense of such matter. The Surviving Corporation shall not settle, compromise or consent to the entry of any
judgment in any threatened or actual Action for which indemnification could be sought by an Indemnified Party hereunder, unless (i) such settlement,
compromise or consent includes (x) an unconditional release of such Indemnified Party from all liability arising out of such Action, (y) no finding or
admission of any violation of Law or the rights of any Person and (z) no effect on any other claims that may be made against the Indemnified Party or
(ii) such Indemnified Party otherwise consents in advance in writing to such settlement, compromise or consent. The Surviving Corporation’s
obligations under this Section 6.5 shall continue in full force and effect for the period beginning upon the Effective Time and ending six (6) years from
the Effective Time; provided, that all rights to indemnification in respect of any Action asserted or made within such period shall continue until the final
disposition of such Action. Parent shall cause the Surviving Corporation to perform its obligations under this Section 6.5(b).
(c) Notwithstanding anything to the contrary in this Agreement, at or prior to the Effective Time, following good faith consultation with
Parent and, if requested by Parent, utilizing Parent’s insurance broker, the Company may purchase a tail policy under the current directors’ and officers’
liability insurance policies maintained at such time by the Company, which tail policy (i) will be effective for a period from the Effective Time through
and including the date six (6) years after the Effective Time with respect to claims arising from facts or events that existed or occurred prior to or at the
Effective Time and (ii) will contain coverage that is at least as protective to such directors and officers as the coverage provided by such existing
policies; provided, that, the annual premium for such tail policy may not be in excess of three hundred percent (300%) of the last annual premium paid
prior to the Effective Time (the “Maximum Amount”). Parent shall cause such policy to be maintained in full force and effect for their full term, and
cause all obligations thereunder to be honored by the Surviving Corporation; provided that neither Parent nor the Surviving Corporation shall be
required to pay an aggregate annual premium for such insurance policies in excess of the Maximum Amount; provided, further, that if the annual
premium of such insurance coverage exceeds such amount, the Surviving Corporation shall be obligated to obtain the maximum amount of coverage
available for the Maximum Amount.
(d) Without limiting any of the rights or obligations under this Section 6.5, from and after the Effective Time, the Surviving Corporation
shall keep in full force and effect, and shall comply with the terms and conditions of, any agreement in effect as of the date of this Agreement between
or among the Company and any Indemnified Party providing for the indemnification of such Indemnified Party and Parent hereby guarantees the
obligations of the Surviving Corporation pursuant to such agreements.
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(e) This Section 6.5 will survive the consummation of the Merger and is intended to benefit, and is enforceable by, any Person or entity
referred to in this Section 6.5. The indemnification and advancement provided for in this Section 6.5 is not exclusive of any other rights to which the
Indemnified Party is entitled whether pursuant to Law, Contract, or otherwise. If the Surviving Corporation or any of its successors or assigns
(i) consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity resulting from such consolidation or
merger or (ii) transfers all or a majority of its properties and assets to any Person, then, and in each such case, Parent shall make proper provisions such
that the successors and assigns of the Surviving Corporation assume the applicable obligations set forth in this Section 6.5.
Section 6.6. Further Action; Efforts.
(a) Subject to the terms and conditions of this Agreement, prior to the Effective Time, each party shall use its reasonable best efforts to
take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper, or advisable under applicable Laws to consummate the
Offer, the Merger and the other Contemplated Transactions as promptly as possible and, in any event, by or before the Outside Date. Notwithstanding
anything in this Agreement to the contrary, the parties hereto agree to, or to cause their ultimate parent entity (as such term is defined in the HSR Act) to,
(i) make an appropriate filing of a Notification and Report Form pursuant to the HSR Act and all other filings required pursuant to applicable foreign
Antitrust Laws with respect to the Merger as promptly as practicable and in any event prior to the expiration of any applicable legal deadline (provided
that, unless otherwise agreed by the Company and Parent in writing, the filing of a Notification and Report Form pursuant to the HSR Act must be made
on or before December 18, 2020) and (ii) to supply as promptly as practicable any additional information and documentary material that may be
requested pursuant to the HSR Act or any other Antitrust Law. The parties also shall consult and cooperate with one another, and consider in good faith
the views of one another, in connection with, and provide to the other parties in advance, any analyses, appearances, presentations, memoranda, briefs,
arguments, opinions, and proposals made or submitted by or on behalf of such party in connection with proceedings under or relating to any Antitrust
Laws. Without limiting the foregoing, the parties hereto agree (A) to give each other reasonable advance notice of all meetings with any Governmental
Body relating to any Antitrust Laws, (B) to give each other an opportunity to participate in each of such meetings, (C) to the extent practicable, to give
each other reasonable advance notice of all substantive oral communications with any Governmental Body relating to any Antitrust Laws, (D) if any
Governmental Body initiates a substantive oral communication regarding any Antitrust Laws, to promptly notify the other party of the substance of such
communication, (E) to provide each other with a reasonable advance opportunity to review and comment upon all substantive written communications
(including any analyses, presentations, memoranda, briefs, arguments, opinions and proposals) with a Governmental Body regarding any Antitrust Laws
and (F) to provide each other with copies of all written communications to or from any Governmental Body relating to any Antitrust Laws. Any such
disclosures or provision of copies by one party to the other may be made on an outside counsel basis, if appropriate.
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(b) Parent shall, and shall cause each of its Subsidiaries and Affiliates to, take any and all actions necessary to obtain any consents,
clearances, or approvals required under or in connection with the HSR Act, the Sherman Act, as amended, the Clayton Act, as amended, the Federal
Trade Commission Act, as amended, and any other federal, state or foreign law, regulation, or decree designed to prohibit, restrict, or regulate actions for
the purpose or effect of monopolization or restraint of trade or significant impediment of effective competition (collectively “Antitrust Laws”) to enable
all waiting periods under applicable Antitrust Laws to expire, and to avoid or eliminate impediments under applicable Antitrust Laws asserted by any
Governmental Body, in each case, to cause the Merger to occur as promptly as practicable and, in any event, by or before the Outside Date, including
(i) promptly complying with any requests for additional information (including any second request) by any Governmental Body and (ii) contesting and
defending any threatened or pending preliminary or permanent injunction or other order, decree, or ruling or statute, rule, regulation, or executive order
that would adversely affect the ability of any party hereto to consummate the Offer and the Merger and taking other actions to prevent the entry,
enactment, or promulgation thereof. Furthermore, Parent shall not take, and shall cause each of its Subsidiaries to not take, any action or omit to take
any action that would reasonably be expected to delay clearance by any Governmental Body or to make clearance by any Governmental Body before the
Outside Date less probable. Parent shall bear the expenses and costs incurred by the parties in connection with any filings or other such actions which
may be required by such party to obtain clearance under any Antitrust Law for the consummation of the Offer and the Merger, in each case, after the
initial filing in each jurisdiction. Notwithstanding anything to the contrary in this Section 6.6(b) or otherwise in this Agreement, neither Parent nor any
of its Affiliates shall have any obligation offer, negotiate, commit to, or effect, by consent decree, hold separate order, or otherwise, the sale, divestiture,
license, or other disposition of any or all of the capital stock, assets, equity holdings, rights, products, or businesses of Parent or any of its Subsidiaries
(including the Surviving Corporation), or any other restrictions on the activities of Parent or any of its Subsidiaries (including the Surviving
Corporation); provided, however, that Parent shall take such actions with respect to the Company (including, after the Effective Time, the Surviving
Corporation) if such action (A) is necessary to obtain required clearances or waiting period expirations or terminations as may be required under the
HSR Act or any Antitrust Laws by or before the Outside Date and (B) would not, individually or in the aggregate, reasonably be expected to be
materially detrimental to the benefits to be derived by Parent and its Affiliates as a result of the Contemplated Transactions. In addition, the Company
shall not offer or commit to take any of such actions without Parent’s prior written consent. For the avoidance of doubt, Parent shall not require the
Company to, and the Company shall not be required to, take any action with respect to any consent decree, hold separate order or other applicable Law
that binds the Company prior to the Effective Time.
(c) Without limiting the obligations in clauses (a) and (b) of this Section 6.6, in the event that any administrative or judicial action or
proceeding is instituted (or threatened to be instituted) by a Governmental Body challenging the Offer or the Merger, each of Parent, Purchaser, and the
Company shall cooperate in all respects with each other and shall use its reasonable best efforts to contest and resist any such action or proceeding and
to have vacated, lifted, reversed, or overturned any decree, judgment, injunction, decision, or other order, whether temporary, preliminary, or permanent,
that is in effect and that prohibits, prevents, or restricts consummation of the Offer or the Merger.
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(d) Prior to the Acceptance Time, each party shall use commercially reasonable efforts to obtain any consents, approvals, or waivers of
third parties with respect to any Contracts to which it is a party as may be necessary for the consummation of the Contemplated Transactions or required
by the terms of any Contract as a result of the execution, performance, or consummation of the Contemplated Transactions; provided, that, in no event
will the Company be required to pay, prior to the Effective Time, any fee, penalty, or other consideration or make any other accommodation to any third
party to obtain any consent, approval, or waiver required with respect to any such Contract.
Section 6.7. Public Announcements. The Company shall not, and Parent shall not, and shall cause each of its Subsidiaries to not, issue any press
release or announcement concerning the Contemplated Transactions without the prior consent of the other (which consent may not be unreasonably
withheld, conditioned, or delayed), except any release or announcement required by applicable Law or any rule or regulation of Nasdaq or any other
stock exchange to which the relevant party is subject, in which case the party required to make the release or announcement shall use commercially
reasonable efforts to allow each other party reasonable time to comment on such release or announcement in advance of such issuance; it being
understood that the final form and content of any such release or announcement, to the extent so required, shall be at the final discretion of the disclosing
party. The restrictions of this Section 6.7 do not apply to communications by the Company in connection with, or following, an Acquisition Proposal or
a Change of Board Recommendation.
Section 6.8. Approval of Compensation Actions. Prior to the Acceptance Time, the Compensation Committee of the Company Board shall take all
such actions as may be required to approve, as an employment compensation, severance, or other employee benefit arrangement in accordance with
Rule 14d-10(d)(2) under the Exchange Act and the instructions thereto, any and all Compensation Actions taken after January 1, 2020 and prior to the
Acceptance Time that have not already been so approved. For the purposes of this Agreement, “Compensation Action” means any (a) granting by the
Company to any present or former director or officer of any increase in compensation or benefits or of the right to receive any severance or termination
compensation or benefit; (b) entry by the Company into any employment, consulting, indemnification, termination, change of control, non-competition,
or severance agreement with any present or former director or officer, or any approval, amendment, or modification of any such agreement; or
(c) approval of, amendment to, or adoption of any Company Plan, including the MIP Pool and any awards thereunder.
Section 6.9. Conduct of Parent and Purchaser. Parent shall not, and shall cause each of its Subsidiaries to not, enter into any definitive agreement
in respect of an acquisition of a business, Person or assets (i) in the gene therapy industry or (ii) in respect of the treatment of FTD-GRN, PD-GBA or
nGD, in each case, that would reasonably be expected to, individually or in the aggregate, result in any Offer Conditions or the conditions to the Merger
not being satisfied or prevent, materially delay, or materially impede the ability of Parent and Purchaser to consummate the Offer, the Merger, or the
other Contemplated Transactions. Parent shall, immediately following execution of this Agreement, adopt this Agreement in its capacity as sole
stockholder of Purchaser in accordance with applicable Law and the certificate of incorporation and bylaws of Purchaser.
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Section 6.10. No Control of the Company’s Business. Nothing contained in this Agreement gives Parent or Purchaser, directly or indirectly, the
right to control or direct the Company’s operations prior to the Effective Time. Prior to the Effective Time, the Company shall exercise, consistent with
the terms and conditions of this Agreement, complete control and supervision over its operations.
Section 6.11. Operations of Purchaser. Prior to the Effective Time, Purchaser shall not engage in any other business activities and shall not incur
any liabilities or obligations other than as contemplated herein.
Section 6.12. Stockholder Litigation. The Company shall notify Parent of actions, suits, or claims instituted against the Company or any of its
directors or officers relating to this Agreement or the Contemplated Transactions (“Stockholder Litigation”). Parent shall have the right to participate in
the defense of any such Stockholder Litigation, the Company shall consult with Parent regarding the defense of any such Stockholder Litigation, and the
Company shall not settle or compromise any Stockholder Litigation without the prior written consent of Parent, not to be unreasonably withheld,
delayed, or conditioned, unless (i) such settlement is fully covered by the Company’s insurance policies (other than any applicable deductible) and/or
(ii) such settlement relates solely to the provision of additional disclosure in the Schedule 14D-9, but in each case only if such settlement would not
result in the imposition of any restriction on the business or operations of the Company or its Affiliates. The Company shall notify Parent promptly of
the commencement or written threat of any proceedings of which it has received notice or become aware and shall keep Parent promptly and reasonably
informed regarding any such proceedings.
Section 6.13. Regulatory Matters. Between the date of this Agreement and the earlier of the Effective Time or the termination of this Agreement,
the Company shall use commercially reasonable efforts to make available to Parent and its Representatives, as and to the extent reasonably requested by
Parent, complete and accurate copies of (a) all material clinical and preclinical data relating to each Product and (b) all material written correspondence
between the Company and the applicable Governmental Bodies relating to any Product, in the case of each of clauses (a) and (b) above, that comes into
the Company’s possession or control during such time period promptly after the Company obtains such possession or control thereof and subject to the
limitations set forth in Section 6.2. The Company shall, and shall direct its Representatives to reasonably consult and cooperate with Parent, as and to
the extent requested by Parent, and consider in good faith the views of Parent in connection with any material FDA communications relating to clinical
and preclinical trials related to the Products.
Section 6.14. Cash Management. Prior to the Effective Time, the Company shall convert all Investment Securities to Cash and Cash Equivalents.
Section 6.15. Stock Exchange De-listing. The Company shall cause the Company’s securities to be de-listed from Nasdaq and de-registered under
the Exchange Act as promptly as practicable following the Effective Time.
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ARTICLE VII
CONDITIONS OF MERGER
Section 7.1. Conditions to Obligation of Each Party to Effect the Merger. The respective obligations of each party to effect the Merger are subject
to the satisfaction at or prior to the Effective Time of each of the following conditions:
(a) No order, injunction or decree issued by any Governmental Body of competent jurisdiction preventing the consummation of the Merger
will be in effect. No statute, rule, regulation, order, injunction, or decree will have been enacted, entered, promulgated, or enforced (and still be in effect)
by any Governmental Body that prohibits or makes illegal the consummation of the Merger.
(b) Purchaser will have irrevocably accepted for purchase the Shares validly tendered (and not validly withdrawn) pursuant to the Offer.
ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER
Section 8.1. Termination by Mutual Agreement. This Agreement may be terminated, and the Offer and the Merger may be abandoned, at any time
prior to the Acceptance Time, by mutual written consent of Parent and the Company.
Section 8.2. Termination by Either Parent or the Company. This Agreement may be terminated, and the Offer and the Merger may be abandoned,
at any time prior to the Acceptance Time, by Parent or the Company if:
(a) any court of competent jurisdiction or other Governmental Body has issued a final order, decree, or ruling, or taken any other final
action permanently restraining, enjoining, or otherwise prohibiting the Offer or the Merger, and such order, decree, ruling, or other action has become
final and non-appealable; provided, however, that the terms of this Section 8.2 are not available to any party unless such party has complied with its
obligations under this Agreement in all material respects, including Section 6.6; or
(b) the Acceptance Time has not occurred on or prior to the date that is one hundred twenty (120) days after the date of this Agreement
(the “Outside Date”); provided, however, that if as of such date, the Offer Condition set forth in Paragraph 1(b) of Annex I to this Agreement
(Regulatory) is not satisfied, then the Outside Date will automatically be extended until the date that is one hundred eighty (180) days after the date of
this Agreement (and such date will then be the Outside Date); provided, however, that this termination right is not available (i) to any party unless such
party has complied in all material respects with its obligations under this Agreement, including Section 6.6 or (ii) to either party at any time the parties
are litigating obligations under this Agreement.
Section 8.3. Termination by the Company. This Agreement may be terminated, and the Offer and the Merger may be abandoned, at any time prior
to the Acceptance Time, by the Company if:
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(a) (i) Purchaser fails to timely commence the Offer in violation of Section 1.1 hereof (other than due to a violation by the Company of its
obligations under Section 1.3), (ii) the Offer has expired or has been terminated, without Purchaser having accepted for purchase the Shares validly
tendered (and not withdrawn) pursuant to the Offer, (iii) Purchaser, in violation of the terms of this Agreement, fails to accept for purchase Shares
validly tendered (and not withdrawn) pursuant to the Offer or (iv) there has been a breach of any covenant or agreement made by Parent or Purchaser in
this Agreement, or any representation or warranty of Parent or Purchaser is inaccurate or becomes inaccurate after the date of this Agreement, and such
breach or inaccuracy gives rise to a Purchaser Material Adverse Effect, and such breach or inaccuracy is not capable of being cured within thirty
(30) days following receipt by Parent or Purchaser of written notice of such breach or inaccuracy or, if such breach or inaccuracy is capable of being
cured within such period, it has not been cured within such period; or
(b) The Company Board or any committee thereof effects a Change of Board Recommendation in respect of a Superior Proposal in
accordance with Section 6.3(e)(i) or Section 6.3(e)(ii); provided, that, promptly following such termination, the Company enters into an Alternative
Acquisition Agreement in respect of such Superior Proposal and pays the termination fee due pursuant to Section 8.5(b).
Section 8.4. Termination by Parent. This Agreement may be terminated, and the Offer and the Merger may be abandoned, at any time prior to the
Acceptance Time, by Parent if:
(a) (i) Purchaser has complied with Section 1.1 hereof and, due to the failure of an Offer Condition to be satisfied, the Offer has expired or
has been terminated without Purchaser having accepted for purchase the Shares validly tendered (and not withdrawn) pursuant to the Offer or (ii) there
has been a breach of any covenant or agreement made by the Company in this Agreement, or any representation or warranty of the Company is
inaccurate or becomes inaccurate after the date of this Agreement, and such breach or inaccuracy gives rise to a Company Material Adverse Effect, and
such breach or inaccuracy is not capable of being cured within thirty (30) days following receipt by the Company of written notice of such breach or
inaccuracy or, if such breach or inaccuracy is capable of being cured within such period, it has not been cured within such period; or
(b) The Company Board or any committee thereof effects a Change of Board Recommendation, within ten (10) Business Days thereafter.
Section 8.5. Effect of Termination.
(a) In the event of termination of this Agreement pursuant to this Article VIII, this Agreement (other than Section 1.1(d), the last sentence
of Section 1.3, Section 6.2(b), Article VIII and Article IX, each of which will survive any termination hereof) will become void and of no effect with no
liability on the part of any party (or of any of its Representatives); provided, however, that except in a circumstance where the termination fee is paid by
the Company and accepted by Parent pursuant to Section 8.5(b) below, no such termination will relieve any Person of any liability for damages resulting
from material breach of this Agreement that is a consequence of an act or omission intentionally undertaken by the breaching party with the knowledge
that such act or omission would result in a material breach of this Agreement (an “Intentional Breach”) including with respect to the making of a
representation set forth herein. Parent shall cause the Offer to be terminated immediately after any termination of this Agreement.
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(b) In the event that:
(i) this Agreement is terminated by the Company pursuant to Section 8.3(b);
(ii) this Agreement is terminated by Parent pursuant to Section 8.4(b); or
(iii) (A) this Agreement is terminated by either Parent or the Company pursuant to Section 8.2(b) (but in the case of a termination by
the Company, only if at such time Parent has complied with its obligations under this Agreement in all material respects, including Section 6.6), by
Parent pursuant to Section 8.4(a)(i) or Section 8.4(a)(ii) or by the Company pursuant to Section 8.3(a)(ii), (B) any Person has publicly disclosed an
Acquisition Proposal after the date of this Agreement and prior to such termination and (C) within twelve (12) months after such termination, the
Company enters into an Alternative Acquisition Agreement with respect to an Acquisition Proposal (and the transactions contemplated by such
Acquisition Proposal are subsequently consummated) or the Acquisition Proposal is consummated (provided, that, for purposes of clause (C) of this
Section 8.5(b)(iii), references to “20%” in the definition of Acquisition Proposal will be substituted for “50%”);
Then, in any such case, the Company shall pay Parent a termination fee of $30,000,000.00, by wire transfer of immediately available funds to the
account or accounts designated by Parent. Any payment required to be made (1) pursuant to clause (i) of this Section 8.5(b) will be paid concurrently
with such termination, (2) pursuant to clause (ii) of this Section 8.5(b) will be paid no later than two (2) Business Days after such termination and
(3) pursuant to clause (iii) of this Section 8.5(b) will be payable to Parent upon consummation of the transaction referenced therein. The Company will
not be required to pay the termination fee pursuant to this Section 8.5(b) more than once.
(c) In the event the termination fee payable pursuant to Section 8.5(b) is paid to Parent in accordance with Section 8.5(b), Parent’s receipt
of the termination fee shall be the sole and exclusive remedy of Parent and Purchaser in respect of any breach of, or inaccuracy contained in, the
Company’s covenants, agreements, representations or warranties in this Agreement.
(d) The Company acknowledges that the agreements contained in Section 8.5(b) are an integral part of the Contemplated Transactions, and
that, without these agreements, Parent and Purchaser would not have entered into this Agreement. Accordingly, if the Company fails to promptly pay the
amount due pursuant to Section 8.5(b) when due and, in order to obtain such payment, Parent or Purchaser commences a suit that results in a judgment
against the Company for the amount set forth in Section 8.5(b), the Company shall pay to Parent or Purchaser interest on such amount at the prime rate
as published in the Wall Street Journal in effect on the date such payment was required to be made through the date of payment.
Section 8.6. Expenses. Except as otherwise specifically provided herein, each party shall bear its own expenses in connection with this Agreement
and the Contemplated Transactions.
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Section 8.7. Amendment and Waiver. This Agreement may not be amended except by an instrument in writing signed by the parties hereto prior to
the Acceptance Time. At any time prior to the Acceptance Time, the Company, on the one hand, and Parent and Purchaser, on the other hand, may
(a) extend the time for the performance of any of the obligations or other acts of the other, (b) waive any inaccuracies in the representations and
warranties of the other contained herein or in any document delivered pursuant hereto and (c) subject to the requirements of applicable Law, waive
compliance by the other with any of the agreements or conditions contained herein, except that the Minimum Tender Condition may only be waived by
Parent or Purchaser with the prior written consent of the Company. Any such extension or waiver will be valid only if set forth in an instrument in
writing signed by the party or parties to be bound thereby. The failure of any party to assert any rights or remedies will not constitute a waiver of such
rights or remedies.
ARTICLE IX
GENERAL PROVISIONS
Section 9.1. Non-Survival of Representations, Warranties, Covenants and Agreements. None of the representations, warranties, covenants and
agreements in this Agreement or in any instrument delivered pursuant to this Agreement, including any rights arising out of any breach of such
representations, warranties, covenants and agreements, will survive the Effective Time, except for (a) those covenants and agreements contained herein
that by their terms apply or are to be performed in whole or in part after the Effective Time and (b) this Article IX.
Section 9.2. Notices. All notices, requests, claims, demands and other communications hereunder must be in writing and must be given (and will
be deemed to have been duly given): (a) when delivered, if delivered in Person, (b) when sent, if sent by email (provided no “bounce-back” or similar
message is received), (c) three (3) Business Days after sending, if sent by registered or certified mail (postage prepaid, return receipt requested) and
(d) one (1) Business Day after sending, if sent by overnight courier, in each case, to the respective parties at the following addresses (or at such other
address for a party as have been specified by like notice):
(i) if to Parent or Purchaser, to:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone No.: (317) 276-2000
Attention: Kenneth L. Custer, Vice President, R&D Business Development
with a copy (which shall not constitute notice) to:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone No.: (317) 276-2000
Attention: General Counsel
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with an additional copy (which will not constitute notice) to:
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153-0119
Telephone: (212) 310-8000
Attention: Raymond O. Gietz; Matthew J. Gilroy
Email: Raymond.Gietz@weil.com; Matthew.Gilroy@weil.com
(ii) if to the Company, to:
Prevail Therapeutics, Inc.
430 East 29th Street, Suite 1520
New York, New York 10016
Telephone No.: (917) 336-9310
Attention: General Counsel
with an additional copy (which will not constitute notice) to:
Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199
Attention: Christopher Comeau
Telephone: (617) 951-7000
Email: christopher.comeau@ropesgray.com
Section 9.3. Certain Definitions. For purposes of this Agreement the term:
“Acceptance Time” has the meaning set forth in Section 1.1(a)(ii).
“Acquisition Proposal” means any inquiry offer or proposal made or renewed by a Person or group (other than Parent or Purchaser)
relating to the direct or indirect acquisition or purchase of, or that is structured to permit such Person or group to acquire, beneficial ownership of twenty
percent (20%) or more of the total voting power of any class of equity securities of the Company (or the resulting direct or indirect parent entity of the
Company or other surviving entity in such transaction) or twenty percent (20%) or more of the total assets of the Company, pursuant to a merger,
consolidation, or other business combination, sale of shares of capital stock, sale of assets, recapitalization, liquidation, dissolution, tender offer or
exchange offer, licensing arrangement or similar transaction, including any single or multi-step transaction or series of related transactions, in each case,
other than the Offer and the Merger.
“Action” means any cause of action, audit, examination, mediation, action, suit, arbitration, proceeding, investigation or other legal
proceeding.
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“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular
Person. For the purposes of this definition, “controlling,” “controlled” and “control” mean the possession, directly or indirectly, of the power to direct
the management and policies of a Person whether through the ownership of voting securities, contract or otherwise.
“Agreement” has the meaning set forth in the Preamble.
“Alternative Acquisition Agreement” has the meaning set forth in Section 6.3(d).
“Antitrust Laws” has the meaning set forth in Section 6.6(b).
“Beneficial Owner” with respect to any Shares has the meaning ascribed to such term under Rule 13d-3 under the Exchange Act (and the
term “beneficially owned” or “owns beneficially” has a corresponding meaning).
“Book-Entry Share” has the meaning set forth Section 3.4(c).
“Business Day” means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings; provided, that in
the case of determining a date on which any payment is due hereunder, “Business Day” shall mean any day (other than Saturday or Sunday) on which
banks are open in New York, New York.
“CARES Act” has the meaning set forth in Section 4.11(c).
“Cash and Cash Equivalents” means the Company’s cash and cash equivalents which are highly liquid investments with a maturity of three
months or less from the date of purchase determined in accordance with GAAP, applied on a basis consistent with the Company’s application thereof in
the Company’s consolidated financial statements.
“Certificate” has the meaning set forth in Section 3.4(b).
“Certificate of Merger” has the meaning set forth in Section 2.2.
“Change of Board Recommendation” means (a) the withdrawal, qualification or material modification of the Company Board
Recommendation or the public announcement of any proposal to withdraw, qualify or materially modify the Company Board Recommendation (or any
resolution or agreement to take any such action), (b) the failure by the Company, within ten (10) Business Days of the commencement of a tender or
exchange offer for Shares that constitutes an Acquisition Proposal by a Person other than Parent or any of its Affiliates, to file a Schedule 14D-9
pursuant to Rule 14e-2 and Rule 14d-9 promulgated under the Exchange Act recommending that the holders of the Shares reject such Acquisition
Proposal and not tender any Shares into such tender or exchange offer, (c) the adoption, endorsement, approval or recommendation (or any public
proposal with respect to the same) of any Acquisition Proposal (or any resolution or agreement to take such action), (d) the failure to include the
Company Board Recommendation in the Schedule 14D-9 when disseminated to the holders of Shares pursuant to the terms herein or (e) the failure by
the Company Board or a committee thereof to publicly reaffirm the Company Board Recommendation within ten (10) Business Days of receiving a
written request from Parent to provide such public reaffirmation following receipt by the Company of a publicly announced Acquisition Proposal;
provided, that Parent may deliver only one (1) such request with respect to any single Acquisition Proposal (other than with respect to material
amendments, modifications or supplements thereto).
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“Closing” has the meaning set forth in Section 2.2.
“Closing Amount” has the meaning set forth in Recitals.
“Closing Date” has the meaning set forth in Section 2.2.
“Code” has the meaning set forth in Section 3.6.
“Company” has the meaning set forth in the Preamble.
“Company Balance Sheet Date” means September 30, 2020.
“Company Board” has the meaning set forth in the Recitals.
“Company Board Recommendation” has the meaning set forth in Section 4.2.
“Company Common Stock” has the meaning set forth in the Recitals.
“Company Disclosure Letter” has the meaning set forth in Article IV.
“Company Equity Plan” has the meaning set forth in Section 3.2(a).
“Company Equity Plans” has the meaning set forth in Section 3.2(a).
“Company ESPP” has the meaning set forth in Section 3.2(a)(i).
“Company Intellectual Property” means all Owned Intellectual Property, Exclusive Intellectual Property, and other Intellectual Property
licensed to the Company by a third party.
“Company Material Adverse Effect” means any change, effect, event, inaccuracy, occurrence, or other matter that (x), would reasonably be
expected to have, individually or in the aggregate, a material adverse effect on the business, condition (financial or otherwise), assets, operations, or
results of operations of the Company, taken as a whole or (y) prevents the ability of the Company to consummate the Contemplated Transactions on or
before the Outside Date; provided, however, that for purposes of clause (x), any changes, effects, events, inaccuracies, occurrences, or other matters
resulting from any of the following will not be deemed to constitute a Company Material Adverse Effect and will be disregarded in determining whether
a Company Material Adverse Effect has occurred: (a) matters generally affecting the U.S. or foreign economies, financial or securities markets, or
political, legislative, or regulatory conditions, or the industry in which the Company operates, except to the extent such matters have a materially
disproportionate adverse effect on the Company relative to the impact on other companies in the industry in which the Company operates; (b) the
announcement of this Agreement or the Contemplated Transactions; (c) any change in the market price or trading volume of the Shares;
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provided, that this exception will not preclude a determination that a matter underlying such change has resulted in or contributed to a Company
Material Adverse Effect unless excluded under another clause; (d) acts of war or terrorism (including cyber attacks and computer hacking), national
emergencies, natural disasters, force majeure events, weather or environmental events or health emergencies, including pandemics (including
COVID-19) or epidemics (or the escalation of any of the foregoing), except to the extent such matters have a materially disproportionate adverse effect
on the Company relative to the impact on other companies in the industry in which the Company operates; (e) changes in Laws or regulations, or the
authoritative interpretations thereof, except to the extent such changes have a materially disproportionate adverse effect on the Company, relative to the
impact on other companies in the industry in which the Company operates; (f) the performance of this Agreement and the Contemplated Transactions,
including compliance with covenants set forth herein (excluding the requirement that the Company operate in the ordinary course of business), or any
action taken or omitted to be taken by the Company at the request or with the prior written consent of Parent or Purchaser; (g) any adverse safety event,
adverse regulatory development or other adverse development relating to or affecting the Company’s manufacturing process, clinical trials, product
candidates or development timelines, except for any such events of developments arising from (i) fraud or (ii) if the FDA issues both (a) one or more
orders that impose a clinical hold on the investigation of PR001 and (b) one or more orders that impose a clinical hold on the investigation of PR006, the
result of which (both (a) and (b)) would reasonably be likely to result in a termination of, or a delay of 18 months or more in dosing patients in, both the
PR001 program and the PR006 program; (h) the initiation or settlement of any legal proceedings commenced by or involving (A) any Governmental
Body in connection with this Agreement or the Contemplated Transactions or (B) any holder of Shares (on their own or on behalf of the Company)
arising out of or related to this Agreement or the Contemplated Transactions; (i) matters listed on the Company Disclosure Letter or in the Company
SEC Documents, to the extent the effects or consequences thereof were known or reasonably foreseeable by Parent; or (j) any failure by the Company to
meet any internal or analyst projections or forecasts or estimates of revenues, earnings, or other financial metrics for any period; provided, that, this
exception will not preclude a determination that a matter underlying such failure has resulted in or contributed to a Company Material Adverse Effect
unless excluded under another clause.
“Company Material Contract” has the meaning set forth in Section 4.12(a).
“Company Organizational Documents” has the meaning set forth in Section 4.1.
“Company Plan” means a Plan that the Company sponsors, maintains, contributes to or is obligated to contribute to, in each case, for the
benefit of any current or former officer, director, employee or individual independent contractor (who is a natural person) of the Company, or with
respect to which the Company has any Liability, other than any Plans sponsored or maintained by a Governmental Body. For clarity, “Company Plans”
includes “Company Equity Plans” and the “Company ESPP.”
“Company Real Property” has the meaning set forth in Section 4.10(b).
“Company Registered Intellectual Property” has the meaning set forth in Section 4.13(a).
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“Company Restricted Stock” means each Share subject to vesting or forfeiture restrictions granted under a Company Equity Plan.
“Company SEC Documents” has the meaning set forth in Section 4.6(a).
“Company Stock Option” has the meaning set forth in Section 3.2(a)(i).
“Company Systems” has the meaning set forth in Section 4.13(i).
“Compensation Action” has the meaning set forth in Section 6.8.
“Confidentiality Agreement” has the meaning set forth in Section 1.3.
“Confidential Information” has the meaning set forth in Section 6.2(b).
“Contemplated Transactions” means each of the transactions contemplated by this Agreement.
“Contract” means any written or oral agreement, contract, subcontract, lease, sub-lease, occupancy agreement, binding understanding,
obligation, promise, instrument, indenture, mortgage, note, option, warranty, purchase order, license, sublicense, commitment or undertaking of any
nature, which, in each case, is legally binding upon a party or on any of its Affiliates.
“Copyrights” means all works of authorship (whether or not copyrightable, including all software, whether in source code or object code
format) and all copyrights (whether or not registered), including all registrations thereof and applications therefor, and all renewals, extensions,
restorations and reversions of the foregoing.
“Current Employees” has the meaning set forth in Section 6.4(a).
“CVR” has the meaning set forth in the Recitals.
“CVR Agreement” has the meaning set forth in the Recitals.
“Determination Notice” means any notice delivered by the Company to Parent pursuant to Section 6.3(e)(i)(B), Section 6.3(e)(ii)(B) or
Section 6.3(e)(iii)(B), which (a) in respect of a Superior Proposal, shall specify the identity of the Person who made such Superior Proposal and the
material terms and conditions of such Superior Proposal and attach the most current version of the relevant transaction agreement and (b) in respect of
an Intervening Event, shall include a reasonably detailed description of the underlying facts giving rise to such action.
“DGCL” has the meaning set forth in the Recitals.
“Dissenting Shares” has the meaning set forth in Section 3.3(a).
“Effective Time” has the meaning set forth in Section 2.2.
“Environmental Laws” means any Law, relating to (a) the protection, investigation, remediation or restoration of the environment, human
health and safety, or natural resources or (b) the handling, use, storage, treatment, transport, disposal, Release or threatened Release of any Hazardous
Substance.
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“ERISA” has the meaning set forth in Section 4.16(d).
“ERISA Affiliate” means any trade or business (whether or not incorporated) which is, or has at any relevant time been, under common
control, or treated as a single employer, with the Company, Parent or any of Parent’s Subsidiaries, as applicable, under Sections 414(b), (c), (m) or (o) of
the Code or is or was at the relevant time, a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14)
of ERISA.
“Exchange Act” has the meaning set forth in Section 1.1(a)(i).
“Excluded Investment Fund Shares” means any Shares owned of record or beneficially by (a) any investment fund with respect to which
Parent does not direct its investment activities or (b) any pension or other employee benefit plan administrator for any pension or other employee benefit
plan maintained for the employees of the Parent or its Affiliates.
“Exclusive Intellectual Property” means all Intellectual Property that is exclusively licensed to the Company.
“Expiration Date” has the meaning set for in Section 1.1(a)(i).
“FCPA” has the meaning set forth in Section 4.19(h).
“FDA” has the meaning set forth in Section 4.19(a).
“FDA Permits” has the meaning set forth in Section 4.19(a).
“FDCA” has the meaning set forth in Section 4.19(a).
“Federal Health Care Program” has the meaning set forth in 42 U.S.C. 1320a-7b(f).
“Finance Leases” means all obligations for finance leases (determined in accordance with GAAP).
“GAAP” means U.S. generally accepted accounting principles as in effect on the date of this Agreement.
“Good Clinical Practices” means all applicable current Good Clinical Practice requirements for the design, conduct, performance,
monitoring, auditing, recording, analyses and reporting of Clinical Trials, including, as applicable, (a) as set forth in the International Conference on
Harmonisation of Technical Requirements for Registration of Pharmaceuticals for Human Use E6 and any other guidelines for good clinical practice for
trials on medicinal products in the Territory, (b) the Declaration of Helsinki (2004) as last amended at the 52nd World Medical Association in October
2000 and any further amendments or clarifications thereto, (c) U.S. Code of Federal Regulations Title 21, Parts 50, 54, 56, 312 and 314, as may be
amended from time to time, and (d) the equivalent applicable Laws in any relevant country, each as may be amended and applicable from time to time
and in each case, that provide for, among other things, assurance that the clinical data and reported results are credible and accurate and protect the
rights, integrity, and confidentiality of trial subjects.
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“Good Laboratory Practices” means the then-current requirements for laboratory activities for pharmaceuticals, as set forth in the FDA’s
Good Laboratory Practice regulations as defined in 21 C.F.R. Part 58, and such standards of good laboratory practice as are required by the European
Union and other organizations and governmental agencies in countries in which a Product is intended to be sold, to the extent such standards are not less
stringent than United States Good Laboratory Practice.
“Good Manufacturing Practices” means all applicable current Good Manufacturing Practices requirements including, as applicable, (a) the
principles detailed in the U.S. Current Good Manufacturing Practices, 21 C.F.R. Parts 4, 210, 211, 601, and 610, and (b) the equivalent applicable Laws
in any relevant country, each as may be amended and applicable from time to time.
“Governmental Body” means any federal, state, provincial, local, municipal, foreign or other governmental or quasi-governmental
authority, including, any arbitrator or arbitral body, mediator and applicable securities exchanges, or any department, minister, agency, commission,
commissioner, board, subdivision, bureau, agency, instrumentality, court or other tribunal of any of the foregoing.
“Hazardous Substance” means (a) any petroleum products or byproducts, radioactive materials, friable asbestos or other similarly
hazardous substances or (b) any waste, material or substance defined or regulated as a “hazardous substance,” “hazardous material,” “hazardous waste,”
“pollutant” or terms of similar import under any Environmental Law.
“Healthcare Laws” means, to the extent related to the conduct of Parent’s business or the Company’s business, as applicable, as of the date
of this Agreement, means (a) all federal and state fraud and abuse Laws, including, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the
Stark Law (42 U.S.C. § 1395nn), the civil False Claims Act (31 U.S.C. § 3729 et seq.), Sections 1320a-7 and 1320a-7a of Title 42 of the United States
Code and the regulations promulgated pursuant to such statutes, (b) the administrative simplification provisions of the Health Insurance Portability and
Accountability Act of 1996 (18 U.S.C. §§669, 1035, 1347 and 1518; 42 U.S.C. §1320d et seq.) and the regulations promulgated thereunder, (c) Titles
XVIII (42 U.S.C. §1395 et seq.) and XIX (42 U.S.C. §1396 et seq.) of the Social Security Act and the regulations promulgated thereunder, (d) the
Medicare Prescription Drug, Improvement, and Modernization Act of 2003 (42 U.S.C. §1395w-101 et seq.) and the regulations promulgated thereunder,
(e) the so-called federal “Sunshine Law” or Open Payments (42 U.S.C. § 1320a-7h) and state or local Laws regulating or requiring reporting of
interactions between pharmaceutical manufacturers and members of the healthcare industry and regulations promulgated thereunder, (f) Laws governing
government pricing or price reporting programs and regulations promulgated thereunder, including the Medicaid Drug Rebate Program (42 U.S.C. §
1396r-8) and any state supplemental rebate program, the Public Health Service Act (42 U.S.C. § 256b), the VA Federal Supply Schedule (38 U.S.C. §
8126) or any state pharmaceutical assistance program or U.S. Department of Veterans Affairs agreement, and any successor government programs and
(g) any and all other health care Laws and regulations applicable to Parent, Parent’s Subsidiaries or the Company or affecting their respective
businesses.
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“HIPAA” means collectively: (a) the Health Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191), including but not
limited to its implementing rules and regulations with respect to privacy, security of health information, and transactions and code sets; (b) the Health
Information Technology for Economic and Clinical Health Act (Title XIII of the American Recovery and Reinvestment Act of 2009); (c) the Omnibus
Rule effective March 26, 2013 (78 Fed. Reg. 5566), and other implementing rules regulations at 45 CFR Parts 160 and 164 and related binding guidance
from the United States Department of Health and Human Services and (d) any federal, state and local laws regulating the privacy and/or security of
individually identifiable information, in each case, as the same may be amended, modified or supplemented from time to time.
“HSR Act” has the meaning set forth in Section 4.5.
“Indebtedness” means, with respect to any Person, without duplication: (a) the principal, accreted value, accrued and unpaid interest, fees
and prepayment premiums or penalties, unpaid fees or expenses and other monetary obligations in respect of (i) indebtedness of such Person for
borrowed money and (ii) indebtedness evidenced by notes, debentures, bonds, or other similar instruments for the payment of which such Person is
liable, (b) all obligations of such Person issued or assumed as the deferred purchase price of property (other than trade payables or accruals incurred in
the ordinary course of business), (c) all obligations of such Person for the reimbursement of any obligor on any letter of credit, banker’s acceptance or
similar credit transaction, (d) all obligations of such Person under Finance Leases; (e) payroll Tax liabilities deferred pursuant to Section 2302 of the
CARES Act, (f) all obligations of the type referred to in clauses (a) through (e) of any Persons for the payment of which such Person is responsible or
liable, directly or indirectly, as obligor, guarantor, surety or otherwise, including guarantees of such obligations (but solely to the extent of such
responsibility or liability), and (g) all obligations of the type referred to in clauses (a) though (f) of other Persons secured by (or for which the holder of
such obligations has an existing right, contingent or otherwise, to be secured by) any Lien on any property or asset of such Person (whether or not such
obligation is assumed by such Person); provided, that, if such Person has not assumed such obligations, then the amount of Indebtedness of such Person
for purposes of this clause (f) will be equal to the lesser of the amount of the obligations of the holder of such obligations and the fair market value of
the assets of such Person which secure such obligations.
“Indemnified Party” has the meaning set forth in Section 6.5(b).
“Initial Expiration Date” has the meaning set forth in Section 1.1(a)(i).
“Intellectual Property” means all rights, title and interest in or to intellectual property or other proprietary rights, in each case, whether
protected, created or arising under the Laws of the United States or any other jurisdiction and whether registered or unregistered, including all rights in,
arising out of, or associated therewith: (A) Trademarks; (B) Patents; (C) Trade Secrets; (D) Copyrights; and (E) Internet domain names.
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“Intentional Breach” has the meaning set forth in Section 8.5(a).
“Intervening Event” means a change, effect, event, circumstance, occurrence, or other matter material to the Company that was not known
to the Company Board or any committee thereof on the date of this Agreement (or if known, the consequences of which were not known to the
Company Board or any committee thereof as of the date of this Agreement), which change, effect, event, circumstance, occurrence, or other matter, or
any consequence thereof, becomes known to the Company Board or any committee thereof prior to the Acceptance Time; provided, however, that in no
event will any Acquisition Proposal or any inquiry, offer, or proposal that constitutes or would reasonably be expected to lead to an Acquisition Proposal
constitute an Intervening Event; provided, further, that in no event shall any of the following constitute or contribute to an Intervening Event: (i) changes
in the financial or securities markets or general economic or political conditions in the United States, (ii) changes (including changes of applicable Law)
or conditions generally affecting the industry in which the Company operates or (iii) the Company’s meeting or exceeding any internal or published
budgets, projections, forecasts or predictions of financial performance for any period.
“Investment Securities” means the Company’s investment securities determined in accordance with GAAP, applied on a basis consistent
with the Company’s application thereof in the Company’s consolidated financial statements.
“IP Contracts” means all: (a) Contracts pursuant to which any Person grants to the Company any license, sublicense, consent, waiver,
covenant not to sue or other right with respect to any Intellectual Property material to the business of the Company as of the date of this Agreement
(excluding non-exclusive licenses for Off-the-Shelf Software); (b) Contracts pursuant to which the Company grants any Person any license, sublicense,
consent, waiver, covenant not to sue or other right with respect to any Intellectual Property material to the business of the Company as of the date of this
Agreement; (c) co-existence agreements and settlement agreements relating to any Owned Intellectual Property or Exclusive Intellectual Property;
(d) Contracts that provide for the invention, creation, conception or development of any Intellectual Property (i) by the Company for any Person or
(ii) by any other Person for the Company; (e) Contracts that provide for the assignment or other transfer of any Intellectual Property by the Company to
any Person; and (f) Contracts pursuant to which the Company is restricted in any material respect from using or practicing any Intellectual Property that
is material to the continued operation of the business of the Company as of the date of this Agreement (disregarding for these purposes (i) field
limitations that may apply to Intellectual Property licensed to the Company, (ii) use limitations that may apply to Intellectual Property to which the
Company has been granted rights (e.g. limitations to use products manufactured for the Company solely for specified purposes, such as solely for
research) and (iii) customary confidentiality obligations); excluding, in each case ((a),(b), (d), (e) and (f)), Routine Services Contracts entered into in the
ordinary course of business..
“Key Employee” means any director level or more senior employee of the Company employed as of the date of this Agreement.
“Knowledge” of Parent or the Company, as applicable means the actual knowledge, after reasonable internal inquiry and reasonable
inquiry with external patent counsel, of the chief executive officer, the members of the executive leadership team or, solely with respect of the Company,
the vice president of quality assurance and vice president of human resources.
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“Law” means any foreign or U.S. federal, state or local law (including common law), treaty, statute, code, order, ordinance, Permit, rule,
regulation, or other requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any
Governmental Body, and, for the sake of clarity, includes, but is not limited to, Healthcare Laws and Environmental Laws.
“Liability” means, with respect to any Person, any liability or obligation of that Person of any kind, character or description, whether
known or unknown, absolute or contingent, accrued or unaccrued, asserted or unasserted, disputed or undisputed, liquidated or unliquidated, secured or
unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is
required to be accrued on the financial statements of that Person in accordance with GAAP.
“Liens” means any lien, mortgage, security interest, pledge, encumbrance, deed of trust, security interest, claim, lease, charge, option,
preemptive right, subscription right, easement, servitude, proxy, voting trust or agreement, transfer restriction under any shareholder or similar
agreement, encumbrance or restriction.
“Maximum Amount” has the meaning set forth in Section 6.5(c).
“Measurement Date” has the meaning set forth in Section 4.3(a).
“Merger” has the meaning set forth in the Recitals.
“Merger Consideration” has the meaning set forth in Section 3.1(a).
“Minimum Tender Condition” has the meaning set forth in Annex I(a).
“MIP Bonuses” has the meaning set forth in Section 6.4(c).
“MIP Participants” has the meaning set forth in Section 6.4(c).
“MIP Pool” has the meaning set forth in Section 6.4(c).
“Nasdaq” has the meaning set forth in Section 1.1(a)(ii).
“Notice Period” means the period beginning at 5:00 p.m. Eastern Time on the day of delivery by the Company to Parent of a
Determination Notice (even if such Determination Notice is delivered after 5:00 p.m. Eastern Time) and ending on the fourth (4th) Business Day
thereafter at 5:00 p.m. Eastern Time; provided, that, with respect to any material change in the financial terms of any Superior Proposal, the Notice
Period will extend until 5:00 p.m. Eastern Time on the second (2nd) Business Day after delivery of such revised Determination Notice; provided,
further, that if fewer than five (5) Business Days remain prior to the scheduled Expiration Date and Purchaser has not extended the Offer pursuant to
Section 1.1(a)(ii), the Notice Period will be the period beginning upon delivery by the Company to Parent of a Determination Notice and ending twentyfour (24) hours thereafter.
-63-

“OECD Convention” has the meaning set forth in Section 4.19(h).
“Offer” has the meaning set forth in the Recitals.
“Offer Conditions” has the meaning set forth in Section 1.1(a)(i).
“Offer Documents” has the meaning set forth in Section 1.1(b).
“Offer Price” has the meaning set forth in Recitals.
“Off-the-Shelf Software” means software, other than open source software, obtained from a third party (a) on general, non-negotiated
commercial terms and that continues to be widely available on such commercial terms, (b) that is not distributed with or incorporated in any product or
services of the Company, (c) that is used for business infrastructure or other internal purposes and (d) was licensed for fixed payments of less than
$100,000 in the aggregate or annual payments of less than $100,000 per year.
“Option Consideration” has the meaning set forth in Section 3.2(a)(i).
“Other Product Candidates” means any product candidate currently under development by the Company (other than the Products).
“Outside Date” has the meaning set forth in Section 8.2(b).
“Owned Intellectual Property” means all Intellectual Property that is owned or purported to be owned (in whole or in part) by the
Company.
“Parent” has the meaning set forth in the Preamble.
“Patents” means all patents, issued patents (including issued utility and design patents), and any pending applications for the same,
including any divisionals, provisionals, revisions, supplementary protection certificates, continuations, continuations-in-part, reissues, re-examinations,
substitutions, extensions and renewals thereof.
“Paying Agent” has the meaning set forth in Section 3.4(a).
“Permits” means all approvals, authorizations, certificates, registrations, exemptions, consents, licenses, orders and permits and other
similar authorizations of all Governmental Bodies and all other Persons.
“Permitted Liens” means (a) statutory Liens for current Taxes or other governmental charges not yet due and payable or the amount or
validity of which is being contested in good faith by appropriate proceedings and for which appropriate reserves are established in the financial
statements in accordance with GAAP, (b) mechanics’, carriers’, workers’, repairers’, contractors’, subcontractors’, suppliers’ and similar statutory Liens
arising or incurred in the
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ordinary course of business in respect of the construction, maintenance, repair or operation of assets for amounts that are not delinquent and that are not,
individually or in the aggregate, significant, (c) zoning, entitlement, building and other land use regulations imposed by governmental agencies having
jurisdiction over the leased Company Real Property which are not violated by the current use and operation of the leased Company Real Property,
(d) covenants, conditions, restrictions, easements and other similar matters of record affecting title to the leased Company Real Property that do not
materially impair the occupancy, marketability or use of such leased real property for the purposes for which it is currently used or proposed to be used
in connection with the Company’s business (e) Liens arising under workers’ compensation, unemployment insurance and social security, (f) purchase
money liens and liens securing rental payments under Finance Leases and (g) those matters identified in the Permitted Liens Section of the Company
Disclosure Letter, as applicable.
“Person” means an individual, a partnership, a corporation, a limited liability company, an unlimited liability company, an association, a
joint stock company, a trust, a joint venture, an unincorporated organization, any other entity, a governmental entity or any department, agency or
political subdivision thereof.
“Personal Information” means data and information concerning an identifiable natural person and any definition for any similar term (e.g.,
“personal data” or “personally identifiable information” or “PII”) provided by applicable Laws, or by either Party in any of its own privacy policies,
notices or contracts, all information that identifies, could be used to identify or is otherwise associated with an individual person, whether or not such
information is associated with an identified individual person.
“PHSA” has the meaning set forth in Section 4.19(a).
“Plan” means an “employee benefit plan” within the meaning of Section 3(3) of ERISA and any other compensation and benefit plan,
policy, program, arrangement or agreement, whether written or unwritten, funded or unfunded, subject to ERISA or not, and covering one or more
natural Persons, including any stock purchase, stock option, restricted stock, other equity-based, phantom equity, severance, separation, termination,
retention, employment, consulting, change in control, bonus, incentive, deferred compensation, pension, profit sharing, retirement, supplemental
retirement, employee loan, hospital, medical, health, welfare, 401(k), dental, vision, workers’ compensation, disability, life insurance, death benefit,
vacation, paid time off, leave of absence, employee assistance, tuition assistance or other fringe benefit plan, policy, program, arrangement or
agreement, other than any “multiemployer plan” (within the meaning of Section 3(37) of ERISA).
“Pre-Closing Period” has the meaning set forth in Section 6.1(a).
“Privacy Laws” mean all foreign or domestic Laws (including HIPAA), legal requirements and self-regulatory guidelines relating to the
receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security (both technical and physical), disposal, destruction, disclosure
or transfer (including cross-border) of Personal Information.
“Privacy Policies” has the meaning set forth in Section 4.19(i).
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“Products” means the product candidates referred to as PR001, PR004 and PR006.
“Prohibited Payment” has the meaning set forth in Section 4.19(h).
“Purchaser” has the meaning set forth in the Preamble.
“Purchaser Material Adverse Effect” means any change, effect, event, inaccuracy, occurrence, or other matter that has a material adverse
effect on the ability of Parent or Purchaser to timely perform its obligations under this Agreement or to timely consummate the Contemplated
Transactions.
“Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching, migration, or
other movement or presence in, into or through the indoor or outdoor environment (including ambient air, surface water, groundwater and surface or
subsurface strata) or at or from any property.
“Representative” means the officers, employees, accountants, consultants, legal counsel, financial advisors and agents and other
representatives of a party.
“Routine Services Contracts” means (a) materials transfer agreements, manufacturing services agreements, clinical contract services
agreements, clinical scale agreements, or clinical trial agreements, in each case, that grant non-exclusive rights to use Company Intellectual Property
solely to conduct research, manufacturing, clinical trial activities, or other services within the scope of the applicable agreement and that do not
otherwise involve a grant of rights to use any Company Intellectual Property for the research, supply, manufacturing, development or commercialization
of Products or (b) Contracts pursuant to which the Company is granted non-exclusive rights to use the Company Systems or any research tools and that
do not otherwise involve any assignment, transfer or grant of rights with respect to any Company Intellectual Property (except, with respect to research
tools, non-exclusive licenses to use modified versions of the research tools granted back to the provider of such research tools).
“Sarbanes-Oxley” has the meaning set forth in Section 4.9(d).
“Schedule 14D-9” has the meaning set forth in Section 1.2(a)
“Schedule TO” has the meaning set forth in Section 1.1(b).
“SEC” has the meaning set forth in Section 1.1(a)(i).
“Share” has the meaning set forth in the Recitals.
“Shares” has the meaning set forth in the Recitals.
“Stockholder List Date” has the meaning set forth in Section 1.3.
“Stockholder Litigation” has the meaning set forth in Section 6.12.
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“Subsidiary” means, with respect to any Person, any corporation, partnership, association, limited liability company, unlimited liability
company or other business entity of which (a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly,
by that Person or one or more of the other Subsidiaries of that Person or a combination thereof or (b) if a partnership, association, limited liability
company, or other business entity, a majority of the partnership or other similar ownership interests thereof is at the time owned or controlled, directly or
indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons will be deemed
to have a majority ownership interest in a partnership, association, limited liability company or other business entity if such Person or Persons are
allocated a majority of partnership, association, limited liability company or other business entity gains or losses or otherwise control the managing
director, managing member, general partner or other managing Person of such partnership, association, limited liability company or other business
entity.
“Superior Proposal” means any written bona fide (as reasonably determined by the Company Board in good faith) Acquisition Proposal
received after the date of this Agreement that did not result from a material breach of Section 6.3(a) (except the references in the definition thereof to
“twenty percent (20%)” will be replaced by “fifty percent (50%)”) that the Company Board or a committee thereof has determined in good faith, after
consultation with outside counsel and its independent financial advisor, is superior to the Acquisition Proposal reflected in this Agreement, taking into
account all of the terms and conditions (including all of the financial, regulatory, financing, conditionality, legal and other terms, as well as the
likelihood of consummation thereof) and all other aspects of such Acquisition Proposal (including any changes to the terms of this Agreement proposed
by Parent).
“Surviving Corporation” has the meaning set forth in Section 2.1.
“Tax” or “Taxes” means any and all federal, state, local, or non-U.S. income, gross receipts, license, payroll, employment, excise,
severance, stamp, occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security (or
similar, including FICA), unemployment, disability, real property, personal property, sales, use, transfer, registration, value-added, alternative or add-on
minimum, or other tax of any kind or any charge of any kind in the nature of (or similar to) taxes whatsoever, including any interest, penalty, or addition
thereto.
“Tax Returns” means any return, report, election, designation, information return or other document (including schedules or attachments
thereto and any amendments thereof) filed or required to be filed with any Governmental Body in connection with the administration, determination,
assessment or collection of any Tax.
“Tender and Support Agreement” has the meaning set forth in the Recitals.
“Trademarks” means trademarks, service marks, corporate names, trade names, brand names, product names, logos, slogans, trade dress
and other indicia of source or origin, any applications and registrations for any of the foregoing and all renewals and extensions thereof, and all goodwill
associated therewith and symbolized thereby.
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“Trade Secrets” means any and all proprietary or confidential information, including trade secrets, know-how, customer, distributor,
consumer and supplier lists and data, clinical and technical data, operational data, engineering information, biological, chemical, biochemical,
toxicological, pharmacological and metabolic material and information and data relating thereto, formulation, clinical, analytical and stability
information and data, inventions (including conceptions and/or reductions to practice), invention and technical reports, pricing information, research and
development information, technology, techniques, procedures, processes, formulae, methods, formulations, discoveries, specifications, designs,
drawings, algorithms, plans, improvements, models, techniques and methodologies.
“Transfer Taxes” means sales, transfer, stamp, stock transfer, documentary, registration, value added, use, real property transfer and any
similar Taxes and fees.
“Treasury Regulations” has the meaning set forth in Section 3.6.
“Trustee” has the meaning set forth in the Recitals.
“UK Bribery Act” has the meaning set forth in Section 4.19(h).
“WARN” has the meaning set forth in Section 4.18(b).
Section 9.4. Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal,
or incapable of being enforced by any rule, law or public policy, the remaining provisions of this Agreement will be enforced so as to conform to the
original intent of the parties as closely as possible in an acceptable manner so that the Contemplated Transactions are fulfilled to the fullest extent
possible.
Section 9.5. Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, in whole or
in part, by operation of law or otherwise by any of the parties without the prior written consent of the other parties; provided that Purchaser may assign,
in its sole discretion, any of or all its rights, interests and obligations under this Agreement to Parent or to any direct or indirect wholly-owned subsidiary
of Parent, but no such assignment shall relieve Purchaser of any of its obligations under this Agreement; provided, further, that any such assignment
shall not take place after the commencement of the Offer and shall not otherwise materially impede or delay the consummation of the Contemplated
Transactions or otherwise materially impede the rights of the stockholders of the Company under this Agreement. Any purported assignment without
such consent shall be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the
parties and their respective successors and assigns.
Section 9.6. Entire Agreement; Third-Party Beneficiaries. This Agreement (including the Company Disclosure Letter and the exhibits, annexes,
and instruments referred to herein) and the Tender and Support Agreements constitute the entire agreement and supersedes all prior agreements and
understandings, both written and oral, among the parties with respect to the subject matter hereof; provided, however, that the Confidentiality
Agreement will survive the execution
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or termination of this Agreement and remains in full force and effect until the expiration thereunder. Except for (a) the rights of the holders of Shares to
receive the Offer Price and the Merger Consideration, and the holders of Company Stock Options and Company Restricted Stock to receive the
consideration described in Section 3.2, (b) the right of the Company, on behalf of the holders of Shares and the holders of Company Stock Options and
Company Restricted Stock (each of which are third party beneficiaries hereunder to the extent required for this clause (b) to be enforceable), to pursue
specific performance as set forth in Section 9.15 or, if specific performance is not sought or granted as a remedy, damages (which damages the parties
agree may, if ordered by a court of competent jurisdiction, be based upon a decrease in share value or lost premium) in the event of Parent’s or
Purchaser’s breach of this Agreement, and (c) as provided in Section 6.5 (which is intended for the benefit of each Indemnified Party, all of whom will
be third-party beneficiaries of these provisions), this Agreement is not intended to confer upon any Person other than the parties hereto any rights or
remedies.
Section 9.7. Governing Law. This Agreement will 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 thereof.
Section 9.8. Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and will not affect in
any way the meaning or interpretation of this Agreement.
Section 9.9. Counterparts. This Agreement may be executed and delivered (including by email transmission) in two (2) or more counterparts, and
by the different parties hereto in separate counterparts, each of which when executed will be deemed to be an original but all of which taken together
will constitute one and the same agreement.
Section 9.10. Performance Guaranty. Parent hereby guarantees the due, prompt and faithful performance and discharge by, and compliance with,
all of the obligations, covenants, terms, conditions and undertakings of Purchaser under this Agreement in accordance with the terms hereof, including
any such obligations, covenants, terms, conditions and undertakings that are required to be performed discharged or complied with following the
Effective Time.
Section 9.11. Jurisdiction; Waiver of Jury Trial.
(a) Each of the parties hereto hereby (i) expressly and irrevocably submits to the exclusive personal jurisdiction of the Court of Chancery
of the State of Delaware or if such Court of Chancery lacks subject matter jurisdiction, the United States District Court for the District of Delaware, in
the event any dispute arises out of this Agreement, the Offer, the Merger, or the Contemplated Transactions (ii) agrees that it shall not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court and (iii) agrees that it shall not bring any action relating to this
Agreement, the Offer, the Merger, or the Contemplated Transactions in any court other than the Court of Chancery of the State of Delaware or if such
Court of Chancery lacks subject matter jurisdiction, the United States District Court for the District of Delaware; provided, that, each of the parties has
the right to bring any action or proceeding for enforcement of a judgment entered by such court in any other court or jurisdiction.
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(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING
OUT OF, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND
HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (IV) EACH
OTHER PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.
Section 9.12. Service of Process. Each party irrevocably consents to the service of process outside the territorial jurisdiction of the courts referred
to in Section 9.11(a) in any such action or proceeding by mailing copies thereof by registered United States mail, postage prepaid, return receipt
requested, to its address as specified in or pursuant to Section 9.2. However, the foregoing will not limit the right of a party to effect service of process
on the other party by any other legally available method.
Section 9.13. Remedies. Except as otherwise provided in this Agreement, the rights and remedies provided in this Agreement shall be cumulative
and not exclusive of any rights or remedies provided by applicable Law, and the exercise by a party of any one remedy will not preclude the exercise of
any other remedy.
Section 9.14. Cooperation. Except from and after a Change of Board Recommendation, the parties agree to provide reasonable cooperation with
each other and to execute and deliver such further documents, certificates, agreements and instruments and to take such actions as may be reasonably
requested by the other parties to evidence or effect the Contemplated Transactions and to carry out the intent and purposes of this Agreement (including
providing Parent with information reasonably requested to support calculations under Section 280G of the Code).
Section 9.15. Specific Performance.
(a) The parties hereto acknowledge and agree that, in the event of any breach of this Agreement, irreparable harm would occur that
monetary damages could not make whole. It is accordingly agreed that (i) each party hereto will be entitled, in addition to any other remedy to which it
may be entitled at law or in equity, to compel specific performance to prevent or restrain breaches or threatened breaches of this Agreement in any
action without the posting of a bond or undertaking and (ii) the parties hereto will, and hereby do, waive, in any action for specific performance, the
defense of adequacy of a remedy at law and any other objections to specific performance of this Agreement.
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(b) Notwithstanding the parties’ rights to specific performance pursuant to Section 9.15(a), each party may pursue any other remedy
available to it at law or in equity, including monetary damages.
Section 9.16. Interpretation. When reference is made in this Agreement to an Article, Section or Exhibit, such reference will refer to Articles and
Sections of, and Exhibits to, this Agreement unless otherwise indicated. The word “extent” in the phrase “to the extent” shall mean the degree to which a
subject or other thing extends, and such phrase shall not mean simply “if.” All references to “dollars” or “$” shall refer to the lawful currency of the
United States. Whenever the words “include,” “includes,” or “including” are used in this Agreement, they will be deemed to be followed by the words
“without limitation.” The words “hereof,” “herein,” “hereby,” “hereto,” and “hereunder” and words of similar import when used in this Agreement will
refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” will not be exclusive. Whenever used in this
Agreement, any noun or pronoun will be deemed to include the plural as well as the singular and to cover all genders. Any reference to any Person shall
be construed to include such Person’s successors and assigns. This Agreement will be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting or causing any instrument to be drafted. The parties hereto have participated jointly in the
negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed
as jointly drafted by the parties hereto and no presumption of burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
this Agreement.
[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, each of Parent, Purchaser and the Company has caused this Agreement to be executed as of the date first written above
by their respective officers thereunto duly authorized.
Eli Lilly and Company
By: /s/ David A. Ricks
Name: David A. Ricks
Title: Chairman and Chief Executive Officer
Signature Page to Agreement and Plan of Merger

IN WITNESS WHEREOF, each of Parent, Purchaser and the Company has caused this Agreement to be executed as of the date first written above
by their respective officers thereunto duly authorized.
Tyto Acquisition Corporation
By: /s/ Kenneth L. Custer
Name: Kenneth L. Custer
Title: President
Signature Page to Agreement and Plan of Merger

IN WITNESS WHEREOF, each of Parent, Purchaser and the Company has caused this Agreement to be executed as of the date first written above
by their respective officers thereunto duly authorized.
Prevail Therapeutics Inc.
By: /s/ Asa Abeliovich, M.D., Ph.D.
Name: Asa Abeliovich, M.D., Ph.D.
Title: President and Chief Executive Officer
Signature Page to Agreement and Plan of Merger

Annex I
CONDITIONS TO THE OFFER
Capitalized terms used in this Annex I and not otherwise defined herein have the meanings assigned to them in the Agreement.
1. Purchaser is not required to accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-l(c) under the
Exchange Act (relating to Purchaser’s obligation to pay for or return tendered Shares promptly after the termination or withdrawal of the Offer), to pay
for any Shares validly tendered and not validly withdrawn in connection with the Offer, unless, immediately prior to the then applicable Expiration Date:
(a) there have been validly tendered in the Offer and “received” by the “depositary” (as such terms are defined in Section 251(h) of the
DGCL), and not validly withdrawn prior to the Expiration Date that number of Shares that, together with the number of Shares, if any, then owned
beneficially by Parent and Purchaser (together with their wholly owned Subsidiaries), represents a majority of the Shares outstanding as of the
consummation of the Offer (such condition in this Paragraph 1(a) being, the “Minimum Tender Condition”); and
(b) any applicable waiting period under the HSR Act in respect of the Contemplated Transactions has expired or been terminated.
2. Additionally, Purchaser is not required to accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule
14e-l(c) under the Exchange Act (relating to Purchaser’s obligation to pay for or return tendered Shares promptly after the termination or withdrawal of
the Offer), to pay for any Shares validly tendered and not validly withdrawn in connection with the Offer if, immediately prior to the then applicable
Expiration Date, any of the following conditions exist:
(a) any court of competent jurisdiction or other Governmental Body has issued an order, decree, or ruling or taken any other action
restraining, enjoining, or otherwise prohibiting the Offer or the Merger;
(b) (i) the Company has breached or failed to comply in any material respect with any of its agreements or covenants to be performed or
complied with by it under the Agreement on or before the Acceptance Time and has not thereafter cured such breach or failure to comply, and such
breach or failure to comply has not been waived in writing by Parent or Purchaser, (ii) the representations and warranties of the Company contained in
the Agreement (other than the representations and warranties set forth in Section 4.1 (Organization and Corporate Power), Section 4.2 (Authorization;
Valid and Binding Agreement), Section 4.3 (Capital Stock), Section 4.20 (Brokerage), Section 4.23 (Opinion) and Section 4.24 (No Vote Required)) and
that (x) are not made as of a specific date are not true and correct as of the Expiration Date, as though made on and as of the Expiration Date and (y) are
made as of a specific date are not true as of such date, in each case, except, in the case of (x) or (y), where the failure of such representations and
warranties to be true and correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect”) has not had a
Company Material Adverse Effect or (iii) the representations and warranties set forth in Section 4.1 (Organization and Corporate Power),
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Section 4.2 (Authorization; Valid and Binding Agreement), Section 4.3 (Capital Stock), Section 4.20 (Brokerage), Section 4.23 (Opinion) and
Section 4.24 (No Vote Required) are not true and correct in all respects, except for immaterial inaccuracies, as of the Expiration Date as though made on
and as of such date and time (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such
representation and warranty is not true and correct, except for immaterial inaccuracies, as of such earlier date);
(c) the Company has not delivered to Parent a certificate dated as of the Expiration Date signed on behalf of the Company by a senior
executive officer of the Company to the effect that the conditions set forth in Paragraphs 2(b) and 2(d) have been satisfied as of the Expiration Date;
(d) since the date of the Agreement, there has occurred any change, event, occurrence or effect that has had a Company Material Adverse
Effect; or
(e) the Agreement has been terminated pursuant to its terms.
The conditions set forth in Paragraph 2 of this Annex I are for the benefit of Parent and Purchaser and (except for the conditions set forth
in clauses 1(a) and 2(e)) may be waived by Parent or Purchaser in whole or in part at any time or from time to time prior to the Expiration Date, in each
case, subject to the terms and conditions of the Agreement and the applicable rules and regulations of the SEC.
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Annex IV
CONTINGENT VALUE RIGHTS AGREEMENT

Exhibit 2.2
TENDER AND SUPPORT AGREEMENT
This TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated as of December 14, 2020, is entered into by and among Eli Lilly and
Company, an Indiana corporation (“Parent”), Tyto Acquisition Corporation, a Delaware corporation and a direct or indirect wholly-owned subsidiary of
Parent (“Purchaser”), and one or more persons set forth on Schedule A hereto (each, a “Stockholder” and, if applicable, collectively, the
“Stockholders”). All terms used but not otherwise defined in this Agreement shall have the respective meanings ascribed to such terms in the Merger
Agreement (as defined below).
WHEREAS, as of the date hereof, each Stockholder is the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of
the number of shares of Company Common Stock, Company Restricted Stock and Company Stock Options, if any, in each case set forth opposite such
Stockholder’s name on Schedule A (all such shares of Company Common Stock, Company Restricted Stock and Company Stock Options set forth on
Schedule A next to the Stockholder’s name, together with any shares of Company Common Stock or any other securities of the Company that are
hereafter issued to or otherwise directly or indirectly acquired by any Stockholder prior to the valid termination of this Agreement in accordance with
Section 5.2, including for the avoidance of doubt any shares of Company Common Stock acquired by such Stockholder upon the exercise of Company
Stock Options after the date hereof, being referred to herein as the “Subject Shares”);
WHEREAS, concurrently with the execution hereof, Parent, Purchaser and Prevail Therapeutics Inc., a Delaware corporation (the “Company”),
are entering into an Agreement and Plan of Merger, dated as of the date hereof (as it may be amended from time to time pursuant to the terms thereof,
the “Merger Agreement”), which provides, among other things, for Purchaser to commence an offer to purchase (the consummation of which is subject
to the Offer Conditions (as defined in the Merger Agreement)) all of the issued and outstanding shares of Company Common Stock, and, following
completion of the Offer (as defined in the Merger Agreement), for the Merger of Purchaser with and into the Company, upon the terms and subject to the
conditions set forth in the Merger Agreement; and
WHEREAS, as a condition to their willingness to enter into the Merger Agreement, and as an inducement and in consideration for Parent and
Purchaser to enter into the Merger Agreement, each Stockholder, severally and not jointly, and on such Stockholder’s own account with respect to 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
AGREEMENT TO TENDER AND VOTE
1.1 Agreement to Tender. Subject to the terms of this Agreement, each Stockholder hereby agrees to validly and irrevocably tender or cause to be
validly and irrevocably tendered in the Offer all of such Stockholder’s Subject Shares (other than Company Stock Options that are not exercised during
the term of this Agreement or Company Restricted Stock that does not vest during the term of this Agreement) pursuant to and in accordance with the
terms of the Offer, free and clear of all Liens except for Permitted Liens (as defined below). Without limiting the generality of the foregoing, as
promptly as practicable after, but in no event later than ten (10) business days after, the commencement (within the meaning of Rule 14d-2 under the
Exchange Act) of the Offer (or in the case of any shares of Company Common Stock acquired by such Stockholder (or in the case of Company
Restricted Stock, which vests) subsequent to such tenth (10th) business day as promptly as practicable after the acquisition or vesting of such shares, as
the case may be (but, if such shares are acquired or vest prior to the expiration of the Offer, in no event later than expiration of the Offer), each
Stockholder shall deliver or cause to be delivered pursuant to the terms of the Offer (a) a letter of transmittal with respect to all of such Stockholder’s
Subject Shares complying with the terms of the Offer, together with a certificate representing all such Subject Shares that are certificated or, (b) in the
case of a Book Entry Share, written instructions to such Stockholder’s broker, dealer or other nominee that such Subject Shares be tendered, including a
reference to this Agreement, and requesting delivery of an “agent’s message” (or such other evidence, if any, of transfer as the Paying Agent may
reasonably request) with respect to such Subject Shares, and (c) all other documents or instruments required by the terms of the Offer in order to effect
the valid tender of such Stockholder’s Subject Shares in accordance with the terms of the Offer (it being understood that this sentence shall not apply to
Company Stock Options that are not exercised during the term of this Agreement or Company Restricted Stock that does not vest during the term of this
Agreement). Each Stockholder agrees that, once any of such Stockholder’s Subject Shares are tendered, such Stockholder will not withdraw and will
cause not to be withdrawn such Subject Shares from the Offer at any time, unless and until this Agreement shall have been validly terminated in
accordance with Section 5.2. For clarity, no Stockholder shall be required, for purposes of this Agreement, to exercise any unexercised Company Stock
Options held by such Stockholder.
1.2 Agreement to Vote. Subject to the terms of this Agreement, each Stockholder hereby irrevocably and unconditionally agrees that, during the
time this Agreement is in effect, at any annual or special meeting of the stockholders of the Company, however called, including any adjournment or
postponement thereof, and in connection with any action proposed to be taken by written consent (if permitted at such time) of the stockholders of the
Company, such Stockholder shall, in each case to the fullest extent that such Stockholder’s Subject Shares are entitled to vote thereon: (a) appear at each
such meeting or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum; and (b) be present (in
person or by proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent (if permitted at such time) with respect to, all
of its Subject Shares (i) against any Acquisition Proposal, (ii) against any change in membership of the Company Board that is not recommended or
approved by the Company Board, and (iii) against any other proposed action, agreement or transaction involving the Company that would reasonably be
expected, to impede, interfere with, delay, postpone, adversely affect or prevent the consummation of the Offer, the Merger or the other Contemplated
Transactions, including (x) any extraordinary corporate transaction, such as a merger, consolidation or other business combination involving the
Company (other than the Merger); (y) a sale, lease, license or transfer of a material amount of assets (including, for the avoidance of doubt, intellectual
property rights) of the Company or any reorganization,
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recapitalization or liquidation of the Company; or (z) any change in the present capitalization of the Company or any amendment or other change in the
Company’s organizational documents. Subject to the proxy granted under Section 1.3 below, each Stockholder shall retain at all times the right to vote
such Stockholder’s Subject Shares in such Stockholder’s sole discretion, and without any other limitation, on any matters other than those set forth in
this Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders generally.
1.3 Irrevocable Proxy. For so long as this Agreement has not been validly terminated in accordance with Section 5.2, each Stockholder hereby
irrevocably appoints Parent (and any Person or Persons designated by Parent) as its attorney-in-fact and proxy with full power of substitution and
resubstitution, to the full extent of such Stockholder’s voting rights with respect to all such Stockholder’s Subject Shares (which proxy is irrevocable
(and as such shall survive and not be affected by the death, incapacity, mental illness or insanity of such Stockholder) and which appointment is coupled
with an interest, including for purposes of Section 212 of the DGCL) to vote (or issue instructions to the record holder to vote), and to execute (or issue
instructions to the record holder to execute) written consents with respect to, all such Stockholder’s Subject Shares solely on the matters described in,
and in accordance with the provisions of Section 1.2. This proxy is coupled with an interest, was given to secure the obligations of such Stockholder
under Section 1.2, was given in consideration of and as an additional inducement of Parent and Purchaser to enter into the Merger Agreement and shall
be irrevocable, and such Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the
grant of the proxy contained herein and hereby revokes any proxy previously granted by such Stockholder with respect to the Subject Shares that covers
matters addressed by this Agreement. Such proxy shall not be terminated by operation of any Law or upon the occurrence of any other event other than
upon the valid termination of this Agreement in accordance with Section 5.2. Parent may terminate this proxy with respect to a Stockholder at any time
in its sole and absolute discretion by written notice provided to such Stockholder.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS
Each Stockholder represents and warrants, on its own account with respect to the Subject Shares, to Parent and Purchaser as to such Stockholder on a
several basis, that:
2.1 Authorization; Binding Agreement. To the extent such Stockholder is not an individual, such Stockholder is duly organized and validly
existing in good standing under the Laws of the jurisdiction in which it is incorporated or constituted and the consummation of the transactions
contemplated hereby are within such Stockholder’s entity powers and have been duly authorized by all necessary entity actions on the part of such
Stockholder. Such Stockholder has full power and authority to execute, deliver and perform its obligations under this Agreement and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by such Stockholder and constitutes a valid and
binding obligation of such Stockholder enforceable against such Stockholder in accordance with its terms, subject to bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally and by general principals of equity and subject to any conflict with the federal
securities laws.
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2.2 Non-Contravention. Neither the execution and delivery of this Agreement by such Stockholder nor the consummation of the transactions
contemplated hereby nor compliance by such Stockholder with any provisions herein will (a) if such Stockholder is not an individual, violate,
contravene or conflict with or result in any breach of any provision of the certificate of incorporation or bylaws (or other similar governing documents)
of such Stockholder, (b) require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Body on the part of
such Stockholder, except for compliance with the applicable requirements of the Securities Act, the Exchange Act or any other United States or federal
securities laws and the rules and regulations promulgated thereunder, (c) violate, conflict with, or result in a breach of any provisions of, or require any
consent, waiver or approval or result in a default or loss of a benefit (or give rise to any right of termination, cancellation, modification or acceleration or
any event that, with the giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such right) under any of the
terms, conditions or provisions of any Contract or other legally binding instrument or obligation to which such Stockholder is a party or by which such
Stockholder or any of its assets may be bound, (d) result (or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on any Subject Shares of such Stockholder (other than one created by Parent or Purchaser), or (e) violate any Law or judgment
applicable to such Stockholder or by which any of its Subject Shares are bound (subject to any conflict with the federal securities laws), except as would
not, in the case of each of clauses (c), (d) and (e), adversely affect in any material respect such Stockholder’s ability to timely perform its obligations
under this Agreement. No trust of which the Stockholder is a trustee requires the consent of any beneficiary to the execution and delivery of this
Agreement or to the consummation of the transactions contemplated hereby.
2.3 Ownership of Subject Shares; Total Shares. As of the date hereof, such Stockholder is, and (except with respect to any Subject Shares
Transferred in accordance with Section 4.1 hereof or accepted for payment pursuant to the Offer) at all times during the Agreement Period (as defined
below) will be, the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of all such Stockholder’s Subject Shares and has
good and marketable title to all such Subject Shares free and clear of any Liens, except for (a) any such Lien that may be imposed pursuant to (i) this
Agreement and (ii) any applicable restrictions on transfer under the Securities Act or any state securities law and (b) community property interests under
applicable Law (collectively, “Permitted Liens”). The number of Subject Shares listed on Schedule A opposite such Stockholder’s name are the only
equity interests in the Company beneficially owned or owned of record by such Stockholder as of the date hereof. Other than the Subject Shares, such
Stockholder does not own any shares of Company Common Stock, Company Restricted Stock, Company Stock Options or any other interests in,
options to purchase or rights to subscribe for or otherwise acquire any securities of the Company and has no interest in or voting rights with respect to
any securities of the Company.
2.4 Voting Power. Except with respect to Company Stock Options (but including any Company Common Stock issued upon exercise of Company
Stock Options), such Stockholder has full voting power with respect to all such Stockholder’s 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 such Stockholder’s Subject Shares. None of such Stockholder’s Subject Shares are subject to any stockholders’ agreement, proxy, voting
trust or other agreement or arrangement with respect to the voting of such Subject Shares, except as provided pursuant to this Agreement.
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2.5 Reliance. Such Stockholder understands and acknowledges that Parent and Purchaser are entering into the Merger Agreement in reliance upon
such Stockholder’s execution, delivery and performance of this Agreement.
2.6 Absence of Litigation. With respect to such Stockholder, as of the date hereof, there is no Action pending against, or, to the knowledge of
such Stockholder, threatened against such Stockholder or any of such Stockholder’s properties or assets (including any shares of Company Common
Stock, Company Restricted Stock or Company Stock Options beneficially owned by such Stockholder) that could reasonably be expected to prevent or
materially delay or impair the consummation by such Stockholder of the transactions contemplated by this Agreement or otherwise materially impair
such Stockholder’s ability to perform its obligations hereunder.
2.7 Brokers. No broker, finder, financial advisor, investment banker or other person is entitled to any brokerage, finder’s, financial advisor’s or
other similar fee or commission from the Company in connection with the transactions contemplated hereby based upon arrangements made by or on
behalf of such Stockholder.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER
Parent and Purchaser represent and warrant to the Stockholders that:
3.1 Organization and Qualification. Each of Parent and Purchaser is a duly organized and validly existing corporation in good standing under
the Laws of the jurisdiction of its organization.
3.2 Authority for this Agreement. Each of Parent and Purchaser has all requisite entity power and authority to execute, deliver and perform its
obligations under this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Parent and
Purchaser have been duly and validly authorized by all necessary entity action on the part of each of Parent and Purchaser, and no other entity
proceedings on the part of Parent and Purchaser are necessary to authorize this Agreement. This Agreement has been duly and validly executed and
delivered by Parent and Purchaser and, assuming the due authorization, execution and delivery by the Stockholder, constitutes a legal, valid and binding
obligation of each of Parent and Purchaser, enforceable against each of Parent and Purchaser in accordance with its terms, subject to bankruptcy,
insolvency, reorganization or similar laws affecting creditors’ rights generally and by general principals of equity.
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ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDERS
Each Stockholder hereby covenants and agrees that until the valid termination of this Agreement in accordance with Section 5.2:
4.1 No Transfer; No Inconsistent Arrangements. Except as provided hereunder or under the Merger Agreement, from and after the date hereof
and until this Agreement is validly terminated in accordance with Section 5.2, such Stockholder shall not, directly or indirectly, (a) create or permit to
exist any Lien, other than Permitted Liens, on any of such Stockholder’s Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge,
pledge, grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative arrangement with respect to (collectively,
“Transfer”), any of such Stockholder’s Subject Shares, or any right or interest therein (or consent to any of the foregoing), (c) enter into any Contract
with respect to any Transfer of such Stockholder’s Subject Shares or any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney or
other authorization or consent in or with respect to any such Stockholder’s Subject Shares, (e) deposit or permit the deposit of any of such Stockholder’s
Subject Shares into a voting trust or enter into a voting agreement or arrangement with respect to any of such Stockholder’s Subject Shares, or (f) take or
permit any other action that would in any way restrict, limit, impede, delay or interfere with the performance of such Stockholder’s obligations
hereunder in any material respect, otherwise make any representation or warranty of such Stockholder herein untrue or incorrect, or have the effect of
preventing or disabling such Stockholder from performing any of its obligations under this Agreement. Any action taken in violation of the foregoing
sentence shall be null and void ab initio. Each Stockholder hereby authorizes Parent to direct the Company to impose stop orders to prevent the Transfer
of any Subject Shares on the books of the Company in violation of this Agreement. Notwithstanding the foregoing, (x) any Stockholder that is an
individual may Transfer Subject Shares (i) to any member of such Stockholder’s immediate family, (ii) to a trust for the sole benefit of such Stockholder
or any member of such Stockholder’s immediate family, the sole trustees of which are such Stockholder or any member of such Stockholder’s
immediate family, or (iii) by will or under the laws of intestacy upon the death of such Stockholder and (y) any Stockholder may Transfer Subject Shares
to any Affiliate (as defined in the Merger Agreement) of such Stockholder; provided, that in any such case, such Transfer shall be permitted only if all of
the representations and warranties in this Agreement with respect to such Stockholder would be true and correct at the time of such Transfer and the
transferee shall have executed and delivered to Parent and Purchaser a counterpart to this Agreement pursuant to which such transferee shall be bound
by all of the terms and provisions of this Agreement and agree and acknowledge that such person shall constitute a Stockholder for all purposes of this
Agreement. If any involuntary Transfer of any of such Stockholder’s Subject Shares in the Company shall occur (including, but not limited to, a sale by
such Stockholder’s trustee in any bankruptcy, or a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein, shall
include any and all transferees and subsequent transferees of the initial transferee) shall take and hold such Subject Shares subject to all of the
restrictions, liabilities and rights under this Agreement, which shall continue in full force and effect until valid termination of this Agreement in
accordance with Section 5.2. Each Stockholder agrees that it shall not, and shall cause each of its affiliates not to, become a member of a “group” (as
defined under Section 13(d) of the Exchange Act) for the purpose of taking any actions inconsistent with the transactions contemplated by this
Agreement or the Merger Agreement. Notwithstanding the foregoing, such Stockholder may make Transfers of its Subject Shares as Parent may agree in
writing in its sole discretion. Each Stockholder shall notify Parent as promptly as practicable (and in any event within 48 hours after receipt) in writing
of the number of any additional shares of Company Common Stock of which such Stockholder acquires beneficial or record ownership on or after the
date hereof.
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4.2 No Exercise of Appraisal Rights. Such Stockholder forever waives and agrees not to exercise any appraisal rights or dissenters’ rights,
including pursuant to Section 262 of the DGCL, in respect of such Stockholder’s Subject Shares that may arise in connection with the Merger.
4.3 Documentation and Information. Such Stockholder shall not make any public announcement regarding this Agreement and the transactions
contemplated hereby without the prior written consent of Parent (such consent not to be unreasonably withheld), except as may be required by
applicable Law (provided that, other than in the case of an amendment to a Schedule 13D or 13G that discloses this Agreement, reasonable notice of any
such disclosure will be provided to Parent). Such Stockholder consents to and hereby authorizes Parent, the Company and Purchaser to publish and
disclose in all documents and schedules filed with the SEC, including, without limitation, Schedule 14D-9, and any press release or other disclosure
document that Parent, the Company or Purchaser reasonably determines to be necessary in connection with the Offer, the Merger and any of the other
Contemplated Transactions, in each case regarding such Stockholder’s identity and ownership of the Subject Shares, the existence of this Agreement,
the nature of such Stockholder’s commitments and obligations under this Agreement and any other information that Parent or the Company reasonably
determines is required to be disclosed by Law, and such Stockholder acknowledges that Parent and Purchaser may, in Parent’s sole discretion, file this
Agreement or a form hereof with the SEC or any other Governmental Body. Such Stockholder agrees to promptly give Parent any information it may
reasonably request for the preparation of any such disclosure documents, and such Stockholder agrees to promptly notify Parent of any required
corrections with respect to any information supplied by such Stockholder specifically for use in any such disclosure document, if and to the extent that
any such information shall have become false or misleading in any material respect.
4.4 Adjustments. In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange
of shares or the like of the capital stock of the Company affecting the Subject Shares, the terms of this Agreement shall apply to the resulting securities.
4.5 Waiver of Certain Actions. Each Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to opt out of
any class in any class action with respect to, any claim, derivative or otherwise, against the Company, Parent, Purchaser or any of their respective
successors, directors or officers relating to the negotiation, execution or delivery of this Agreement or the Merger Agreement or the consummation of
the Merger or the other Contemplated Transactions, including any such claim (a) challenging the validity of, or seeking to enjoin or delay the operation
of, any provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the acceptance of the Offer or the Merger)
or (b) alleging a breach of any duty of the Company Board in connection with the Merger Agreement, this Agreement or the transactions contemplated
thereby or hereby, but excluding any such claim brought by a Stockholder as a third party beneficiary under Section 9.6 of the Merger Agreement.
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4.6 No Solicitation. Each Stockholder, solely in its capacity as a stockholder of the Company, shall not, and shall direct its Representatives
involved in the Contemplated Transactions not to: (i) directly or indirectly initiate, solicit, or knowingly encourage or knowingly facilitate (including by
way of providing information or taking any other action) any inquiries, proposals or offers, or the making of any submission or announcement of any
inquiry, proposal or offer that constitutes or could reasonably be expected to lead to any Acquisition Proposal, (ii) directly or indirectly engage in, enter
into or participate in any discussions or negotiations with any Person with respect to any Acquisition Proposal, (iii) provide any non-public information
to, or afford access to the business, properties, assets, books or records of the Company to, any Person (other than Parent, Purchaser, or any designees of
Parent or Purchaser) in connection with any Acquisition Proposal, (iv) enter into any agreement in principle, letter of intent, term sheet, merger
agreement, purchase agreement, acquisition agreement, option agreement or other similar instrument relating to an Acquisition Proposal, (v) knowingly
encourage or recommend any other holder of Company Common Stock to not tender shares of Company Common Stock into the Offer or (vi) resolve or
agree to do any of the foregoing. Each Stockholder shall, and shall direct its Representatives involved in the Contemplated Transactions to, immediately
cease any solicitation, discussions, or negotiations with any Person or groups (other than Parent, Purchaser, or any designees of Parent or Purchaser) that
may be ongoing with respect to any Acquisition Proposal or potential Acquisition Proposal or that could reasonably be expected to lead to an
Acquisition Proposal. Notwithstanding the foregoing, such Stockholder or its Representative may, solely in response to an inquiry or proposal that did
not result from a material breach of this Section 4.6, inform a Person that has made or, to the Knowledge of the Stockholder or Representative (as
applicable), is considering making an Acquisition Proposal of the restrictions of this Section 4.6 and of the Merger Agreement. For clarity, if such
Stockholder is a venture capital or private equity investor, the term “Representative” (a) shall include any general partner of such Stockholder that is still
affiliated with such Stockholder, but (b) shall exclude (i) any limited partner, (ii) any general partner that is no longer affiliated with such Stockholder,
and (iii) any employees or other Representatives, in each case of clauses (i) to (iii), who do not have actual knowledge of the Contemplated
Transactions. Each Stockholder acknowledges and agrees that, for purposes of determining whether a breach of this Section 4.6 has occurred, the actions
of such Stockholder’s directors and Representatives acting in their authorized capacities on behalf of such Stockholder shall be deemed to be the actions
of such Stockholder, and such Stockholder shall be responsible for any breach of this Section 4.6 by its directors and Representatives acting in their
authorized capacities on behalf of such Stockholder.
4.7 Notices of Certain Events. Each Stockholder shall notify Parent of any development occurring after the date hereof that causes, or that would
reasonably be expected to cause, any breach of any of the representations and warranties of such Stockholder set forth in Article II.
ARTICLE V
MISCELLANEOUS
5.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given and received
(a) upon receipt, if delivered personally, (b) two (2) business days after deposit in the mail, if sent by registered or certified mail, (c) on the next business
day after deposit with an overnight courier, if sent by overnight courier, (d) upon
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transmission and confirmation of receipt, if sent by email transmission prior to 6:00 p.m., local time on a business day, in the place of receipt, or (e) on
the next business day following transmission and confirmation of receipt, if sent by email transmission after 6:00 p.m., local time on a business day, or
on a day that is not a business day, in the place of receipt; provided that the notice or other communication is sent to the address or email address set
forth (i) if to Parent or Purchaser, to the address or e-mail address set forth in Section 9.2 of the Merger Agreement and (ii) if to a Stockholder, to such
Stockholder’s address or e-mail address set forth on a signature page hereto, or to such other address or e-mail address as such party may hereafter
specify for the purpose by notice to each other party hereto.
5.2 Termination. This Agreement shall terminate automatically with respect to a Stockholder, without any notice or other action by any Person,
upon the first to occur of (a) the valid termination of the Merger Agreement in accordance with its terms, (b) the Effective Time, (c) the termination of
this Agreement by written notice from Parent to the Stockholders, or (d) any amendment or change to the Merger Agreement or the Offer that is effected
without Stockholder’s consent that decreases the amount, or changes the form or terms, of consideration payable to all stockholders of the Company
pursuant to the terms of the Merger Agreement (the period from the date hereof through such time being referred to as the “Agreement Period”). Upon
the valid termination of this Agreement in accordance with this Section 5.2, no party shall have any further obligations or liabilities under this
Agreement; provided, however, that (x) nothing set forth in this Section 5.2 shall relieve any party from liability for any willful breach of this
Agreement prior to termination hereof and (y) the provisions of this Article V shall survive any valid termination of this Agreement in accordance with
this Section 5.2. Further, 30.96% of the Subject Shares (and any Subject Shares acquired in respect of such Subject Shares) will cease to subject to this
Agreement for all purposes in the event of a Change of Board Recommendation in accordance with Section 6.3 of the Merger Agreement that does not
result in an automatic termination of this Agreement.
5.3 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 each party against whom the waiver is to be
effective. No failure or delay by any 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.
5.4 Expenses. All fees and expenses incurred in connection herewith and the transactions contemplated hereby shall be paid by the party incurring
such fees and expenses, whether or not the Offer or the Merger is consummated.
5.5 Entire Agreement; Assignment. This Agreement, together with Schedule A and the other documents and certificates delivered pursuant
hereto, constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter of this Agreement. This Agreement shall not be assigned by any party (including by operation of law, by merger or otherwise) without
the prior written consent of the other parties; provided, that Parent or Purchaser may assign any of their respective rights and obligations to one or more
affiliates (as defined in the Merger Agreement) at any time, but no such assignment shall relieve Parent of its obligations hereunder. However, each
Stockholder is an intended third-party beneficiary of Section 8.5(c) of the Merger Agreement and entitled to enforce such provision in its defense.
9

5.6 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any Stockholder did not perform any
of the provisions of this Agreement in accordance with their specific terms or otherwise breached any such provisions. It is accordingly agreed that
Parent and Purchaser shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. Any and all remedies herein expressly
conferred upon Parent and Purchaser will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon
Parent or Purchaser, and the exercise by Parent or Purchaser of any one remedy will not preclude the exercise of any other remedy.
5.7 Jurisdiction; Waiver of Jury Trial.
(a) Each Stockholder (i) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, solely if such
court lacks subject matter jurisdiction, the United States District Court sitting in New Castle County in the State of Delaware with respect to any dispute
arising out of, relating to or in connection with this Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising out of,
relating to or in connection with this Agreement or any transaction contemplated by this Agreement in any court other than any such court. Each
Stockholder irrevocably and unconditionally waives any objection to the laying of venue of any Action arising out of this Agreement or the transactions
contemplated hereby in the Court of Chancery of the State of Delaware or in any federal court located in the State of Delaware, and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court has been
brought in an inconvenient forum. Each Stockholder hereby agrees that service of any process, summons, notice or document by U.S. registered mail in
accordance with Section 5.1 shall be effective service of process for any proceeding arising out of, relating to or in connection with this Agreement or
the transactions contemplated hereby.
(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF,
RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. EACH STOCKHOLDER CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE AGENT OR ATTORNEY OF PARENT OR PURCHASER HAS REPRESENTED EXPRESSLY OR OTHERWISE, THAT
PARENT OR PURCHASER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH
STOCKHOLDER UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH STOCKHOLDER MAKES
THIS WAIVER VOLUNTARILY, AND (IV) EACH STOCKHOLDER HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.7(b).
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5.8 Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this Agreement shall be governed by and
construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
5.9 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.
5.10 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.
5.11 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in a mutually acceptable manner.
5.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken
together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and delivered by electronic communications
by portable document format (.pdf), each of which shall be deemed an original.
5.13 Interpretation. The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph and schedule references are to
the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or “including”
are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The words describing the singular number shall
include the plural and vice versa, words denoting either gender shall include both genders and words denoting natural persons shall include all Persons
and vice versa. The phrases “the date of this Agreement,” “the date hereof,” “of even date herewith” and terms of similar import, shall be deemed to
refer to the date set forth in the preamble to this Agreement. Any reference in this Agreement to a date or time shall be deemed to be such date or time in
New York City, unless otherwise specified. The parties agree that they participated jointly in the negotiation and drafting of this Agreement, have been
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represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any Law or rule of construction
providing that ambiguities in an agreement or other document will be construed against the party drafting such agreement or document. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
5.14 Further Assurances. Each Stockholder will execute and deliver, or cause to be executed and delivered, all further documents and
instruments and use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or
advisable under applicable Laws and regulations, to perform its obligations under this Agreement.
5.15 Capacity as Stockholder. Each Stockholder signs this Agreement solely in such Stockholder’s capacity as a stockholder of the Company,
and not, if applicable, in such Stockholder’s capacity as a director, officer or employee of the Company. Nothing herein shall in any way restrict a
director or officer of the Company in the taking of any actions (or failure to act) in his or her capacity as a director or officer of the Company, or in the
exercise of his or her fiduciary duties as a director or officer of the Company, or prevent or be construed to create any obligation on the part of any
director or officer of the Company from taking any action in his or her capacity as such director or officer, and no action taken in any such capacity as an
officer or director of the Company shall be deemed to constitute a breach of this Agreement, provided, that, for the avoidance of doubt, nothing herein
shall be understood to relieve any party to the Merger Agreement of any obligation under, or of any liability for breach of any provision of, the Merger
Agreement.
5.16 Representations and Warranties. The representations and warranties contained in this Agreement and in any certificate or other writing
delivered pursuant hereto shall not survive the Effective Time or the valid termination of this Agreement in accordance with Section 5.2.
5.17 No Agreement Until Executed. This Agreement shall not be effective unless and until (i) the Merger Agreement is executed by all parties
thereto and (ii) this Agreement is executed by all parties hereto.
5.18 Stockholder Obligation Several and Not Joint. The obligations of each Stockholder hereunder shall be several and not joint, and no
Stockholder shall be liable for any breach of the terms of this Agreement by any other Stockholder. Further, Parent and Purchaser agree that no
Stockholder will be liable for claims, losses, damages, liabilities or other obligations of, or incurred by, the Company resulting from the Company’s
breach of the Merger Agreement except to the extent that breach of such Stockholder’s obligations hereunder was also involved in such breach by the
Company.
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5.19 Exclusion for Certain Company Stock Option Exercises. Notwithstanding anything to the contrary herein, Subject Shares surrendered to
the Company in respect of payment of the exercise price upon exercise of Company Stock Options or for the withholding due upon such exercise shall
not be Subject Shares subject to this Agreement, and this Agreement does not impose any restriction on such Transfer.
[Remainder of Page Intentionally Left Blank. Signature Pages Follow.]
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The parties are executing this Agreement on the date set forth in the introductory clause.
PARENT:
ELI LILLY AND COMPANY
By: /s/ David A. Ricks
Name: David A. Ricks
Title: Chairman and Chief Executive Officer
PURCHASER:
TYTO ACQUISITION CORPORATION
By: /s/ Kenneth L. Custer
Name: Kenneth L. Custer
Title: President
[Signature Page to Tender and Support Agreement]

The parties are executing this Agreement on the date set forth in the introductory clause.
STOCKHOLDER:
ORBIMED PRIVATE INVESTMENTS VI, LP
By: OrbiMed Capital GP VI LLC,
its General Partner
By: OrbiMed Advisors LLC,
its Managing Member
By: /s/ Carl Gordon
Name: Carl Gordon
Title: Member
Address: 601 Lexington Avenue, 54th Floor
New York, NY 10022
c/o OrbiMed Advisors LLC
[Signature Page to Tender and Support Agreement]

Schedule A
Name of Stockholders

OrbiMed Private Investments VI, LP

Company Common Stock

13,822,463 shares
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Company Restricted Stock

—

Company Stock Options

—

Exhibit 2.3
TENDER AND SUPPORT AGREEMENT
This TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated as of December 14, 2020, is entered into by and among Eli Lilly and
Company, an Indiana corporation (“Parent”), Tyto Acquisition Corporation, a Delaware corporation and a direct or indirect wholly-owned subsidiary of
Parent (“Purchaser”), and one or more persons set forth on Schedule A hereto (each, a “Stockholder” and, if applicable, collectively, the
“Stockholders”). All terms used but not otherwise defined in this Agreement shall have the respective meanings ascribed to such terms in the Merger
Agreement (as defined below).
WHEREAS, as of the date hereof, each Stockholder is the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of the
number of shares of Company Common Stock, Company Restricted Stock and Company Stock Options, if any, in each case set forth opposite such
Stockholder’s name on Schedule A (all such shares of Company Common Stock, Company Restricted Stock and Company Stock Options set forth on
Schedule A next to the Stockholder’s name, together with any shares of Company Common Stock or any other securities of the Company that are
hereafter issued to or otherwise directly or indirectly acquired by any Stockholder prior to the valid termination of this Agreement in accordance with
Section 5.2, including for the avoidance of doubt any shares of Company Common Stock acquired by such Stockholder upon the exercise of Company
Stock Options after the date hereof, being referred to herein as the “Subject Shares”);
WHEREAS, concurrently with the execution hereof, Parent, Purchaser and Prevail Therapeutics Inc., a Delaware corporation (the “Company”), are
entering into an Agreement and Plan of Merger, dated as of the date hereof (as it may be amended from time to time pursuant to the terms thereof, the
“Merger Agreement”), which provides, among other things, for Purchaser to commence an offer to purchase (the consummation of which is subject to
the Offer Conditions (as defined in the Merger Agreement)) all of the issued and outstanding shares of Company Common Stock, and, following
completion of the Offer (as defined in the Merger Agreement), for the Merger of Purchaser with and into the Company, upon the terms and subject to the
conditions set forth in the Merger Agreement; and
WHEREAS, as a condition to their willingness to enter into the Merger Agreement, and as an inducement and in consideration for Parent and Purchaser
to enter into the Merger Agreement, each Stockholder, severally and not jointly, and on such Stockholder’s own account with respect to 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
AGREEMENT TO TENDER AND VOTE
1.1 Agreement to Tender. Subject to the terms of this Agreement, each Stockholder hereby agrees to validly and irrevocably tender or cause to be
validly and irrevocably tendered in the Offer all of such Stockholder’s Subject Shares (other than Company Stock Options that are not exercised during
the term of this Agreement or Company Restricted Stock that does not vest during the term of this Agreement) pursuant to and in accordance with the
terms of the Offer, free and clear of all Liens except for Permitted Liens (as defined below). Without limiting the generality of the foregoing, as
promptly as practicable after, but in no event later than ten (10) business days after, the commencement (within the meaning of Rule 14d-2 under the
Exchange Act) of the Offer (or in the case of any shares of Company Common Stock acquired by such Stockholder (or in the case of Company
Restricted Stock, which vests) subsequent to such tenth (10th) business day as promptly as practicable after the acquisition or vesting of such shares, as
the case may be (but, if such shares are acquired or vest prior to the expiration of the Offer, in no event later than expiration of the Offer), each
Stockholder shall deliver or cause to be delivered pursuant to the terms of the Offer (a) a letter of transmittal with respect to all of such Stockholder’s
Subject Shares complying with the terms of the Offer, together with a certificate representing all such Subject Shares that are certificated or, (b) in the
case of a Book Entry Share, written instructions to such Stockholder’s broker, dealer or other nominee that such Subject Shares be tendered, including a
reference to this Agreement, and requesting delivery of an “agent’s message” (or such other evidence, if any, of transfer as the Paying Agent may
reasonably request) with respect to such Subject Shares, and (c) all other documents or instruments required by the terms of the Offer in order to effect
the valid tender of such Stockholder’s Subject Shares in accordance with the terms of the Offer (it being understood that this sentence shall not apply to
Company Stock Options that are not exercised during the term of this Agreement or Company Restricted Stock that does not vest during the term of this
Agreement). Each Stockholder agrees that, once any of such Stockholder’s Subject Shares are tendered, such Stockholder will not withdraw and will
cause not to be withdrawn such Subject Shares from the Offer at any time, unless and until this Agreement shall have been validly terminated in
accordance with Section 5.2. For clarity, no Stockholder shall be required, for purposes of this Agreement, to exercise any unexercised Company Stock
Options held by such Stockholder.
1.2 Agreement to Vote. Subject to the terms of this Agreement, each Stockholder hereby irrevocably and unconditionally agrees that, during the
time this Agreement is in effect, at any annual or special meeting of the stockholders of the Company, however called, including any adjournment or
postponement thereof, and in connection with any action proposed to be taken by written consent (if permitted at such time) of the stockholders of the
Company, such Stockholder shall, in each case to the fullest extent that such Stockholder’s Subject Shares are entitled to vote thereon: (a) appear at each
such meeting or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum; and (b) be present (in
person or by proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent (if permitted at such time) with respect to, all
of its Subject Shares (i) against any Acquisition Proposal, (ii) against any change in membership of the Company Board that is not recommended or
approved by the Company Board, and (iii) against any other proposed action, agreement or transaction involving the Company that would reasonably be
expected, to impede, interfere with, delay, postpone, adversely affect or prevent the consummation of the Offer, the Merger or the other Contemplated
Transactions, including (x) any extraordinary corporate transaction, such as a merger, consolidation or other business combination involving the
Company (other than the Merger); (y) a sale, lease, license or transfer of a material amount of assets (including, for the avoidance of doubt, intellectual
property rights) of the Company or any reorganization,
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recapitalization or liquidation of the Company; or (z) any change in the present capitalization of the Company or any amendment or other change in the
Company’s organizational documents. Subject to the proxy granted under Section 1.3 below, each Stockholder shall retain at all times the right to vote
such Stockholder’s Subject Shares in such Stockholder’s sole discretion, and without any other limitation, on any matters other than those set forth in
this Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders generally.
1.3 Irrevocable Proxy. For so long as this Agreement has not been validly terminated in accordance with Section 5.2, each Stockholder hereby
irrevocably appoints Parent (and any Person or Persons designated by Parent) as its attorney-in-fact and proxy with full power of substitution and
resubstitution, to the full extent of such Stockholder’s voting rights with respect to all such Stockholder’s Subject Shares (which proxy is irrevocable
(and as such shall survive and not be affected by the death, incapacity, mental illness or insanity of such Stockholder) and which appointment is coupled
with an interest, including for purposes of Section 212 of the DGCL) to vote (or issue instructions to the record holder to vote), and to execute (or issue
instructions to the record holder to execute) written consents with respect to, all such Stockholder’s Subject Shares solely on the matters described in,
and in accordance with the provisions of Section 1.2. This proxy is coupled with an interest, was given to secure the obligations of such Stockholder
under Section 1.2, was given in consideration of and as an additional inducement of Parent and Purchaser to enter into the Merger Agreement and shall
be irrevocable, and such Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the
grant of the proxy contained herein and hereby revokes any proxy previously granted by such Stockholder with respect to the Subject Shares that covers
matters addressed by this Agreement. Such proxy shall not be terminated by operation of any Law or upon the occurrence of any other event other than
upon the valid termination of this Agreement in accordance with Section 5.2. Parent may terminate this proxy with respect to a Stockholder at any time
in its sole and absolute discretion by written notice provided to such Stockholder.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS
Each Stockholder represents and warrants, on its own account with respect to the Subject Shares, to Parent and Purchaser as to such Stockholder
on a several basis, that:
2.1 Authorization; Binding Agreement. To the extent such Stockholder is not an individual, such Stockholder is duly organized and validly
existing in good standing under the Laws of the jurisdiction in which it is incorporated or constituted and the consummation of the transactions
contemplated hereby are within such Stockholder’s entity powers and have been duly authorized by all necessary entity actions on the part of such
Stockholder. Such Stockholder has full power and authority to execute, deliver and perform its obligations under this Agreement and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by such Stockholder and constitutes a valid and
binding obligation of such Stockholder enforceable against such Stockholder in accordance with its terms, subject to bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally and by general principals of equity and subject to any conflict with the federal
securities laws.
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2.2 Non-Contravention. Neither the execution and delivery of this Agreement by such Stockholder nor the consummation of the transactions
contemplated hereby nor compliance by such Stockholder with any provisions herein will (a) if such Stockholder is not an individual, violate,
contravene or conflict with or result in any breach of any provision of the certificate of incorporation or bylaws (or other similar governing documents)
of such Stockholder, (b) require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Body on the part of
such Stockholder, except for compliance with the applicable requirements of the Securities Act, the Exchange Act or any other United States or federal
securities laws and the rules and regulations promulgated thereunder, (c) violate, conflict with, or result in a breach of any provisions of, or require any
consent, waiver or approval or result in a default or loss of a benefit (or give rise to any right of termination, cancellation, modification or acceleration or
any event that, with the giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such right) under any of the
terms, conditions or provisions of any Contract or other legally binding instrument or obligation to which such Stockholder is a party or by which such
Stockholder or any of its assets may be bound, (d) result (or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on any Subject Shares of such Stockholder (other than one created by Parent or Purchaser), or (e) violate any Law or judgment
applicable to such Stockholder or by which any of its Subject Shares are bound (subject to any conflict with the federal securities laws), except as would
not, in the case of each of clauses (c), (d) and (e), adversely affect in any material respect such Stockholder’s ability to timely perform its obligations
under this Agreement. No trust of which the Stockholder is a trustee requires the consent of any beneficiary to the execution and delivery of this
Agreement or to the consummation of the transactions contemplated hereby.
2.3 Ownership of Subject Shares; Total Shares. As of the date hereof, such Stockholder is, and (except with respect to any Subject Shares
Transferred in accordance with Section 4.1 hereof or accepted for payment pursuant to the Offer) at all times during the Agreement Period (as defined
below) will be, the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of all such Stockholder’s Subject Shares and has
good and marketable title to all such Subject Shares free and clear of any Liens, except for (a) any such Lien that may be imposed pursuant to (i) this
Agreement and (ii) any applicable restrictions on transfer under the Securities Act or any state securities law and (b) community property interests under
applicable Law (collectively, “Permitted Liens”). The number of Subject Shares listed on Schedule A opposite such Stockholder’s name are the only
equity interests in the Company beneficially owned or owned of record by such Stockholder as of the date hereof. Other than the Subject Shares, such
Stockholder does not own any shares of Company Common Stock, Company Restricted Stock, Company Stock Options or any other interests in,
options to purchase or rights to subscribe for or otherwise acquire any securities of the Company and has no interest in or voting rights with respect to
any securities of the Company.
2.4 Voting Power. Except with respect to Company Stock Options (but including any Company Common Stock issued upon exercise of Company
Stock Options), such Stockholder has full voting power with respect to all such Stockholder’s 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 such Stockholder’s Subject Shares. None of such Stockholder’s Subject Shares are subject to any stockholders’ agreement, proxy, voting
trust or other agreement or arrangement with respect to the voting of such Subject Shares, except as provided pursuant to this Agreement.
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2.5 Reliance. Such Stockholder understands and acknowledges that Parent and Purchaser are entering into the Merger Agreement in reliance upon
such Stockholder’s execution, delivery and performance of this Agreement.
2.6 Absence of Litigation. With respect to such Stockholder, as of the date hereof, there is no Action pending against, or, to the knowledge of
such Stockholder, threatened against such Stockholder or any of such Stockholder’s properties or assets (including any shares of Company Common
Stock, Company Restricted Stock or Company Stock Options beneficially owned by such Stockholder) that could reasonably be expected to prevent or
materially delay or impair the consummation by such Stockholder of the transactions contemplated by this Agreement or otherwise materially impair
such Stockholder’s ability to perform its obligations hereunder.
2.7 Brokers. No broker, finder, financial advisor, investment banker or other person is entitled to any brokerage, finder’s, financial advisor’s or
other similar fee or commission from the Company in connection with the transactions contemplated hereby based upon arrangements made by or on
behalf of such Stockholder.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER
Parent and Purchaser represent and warrant to the Stockholders that:
3.1 Organization and Qualification. Each of Parent and Purchaser is a duly organized and validly existing corporation in good standing under
the Laws of the jurisdiction of its organization.
3.2 Authority for this Agreement. Each of Parent and Purchaser has all requisite entity power and authority to execute, deliver and perform its
obligations under this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Parent and
Purchaser have been duly and validly authorized by all necessary entity action on the part of each of Parent and Purchaser, and no other entity
proceedings on the part of Parent and Purchaser are necessary to authorize this Agreement. This Agreement has been duly and validly executed and
delivered by Parent and Purchaser and, assuming the due authorization, execution and delivery by the Stockholder, constitutes a legal, valid and binding
obligation of each of Parent and Purchaser, enforceable against each of Parent and Purchaser in accordance with its terms, subject to bankruptcy,
insolvency, reorganization or similar laws affecting creditors’ rights generally and by general principals of equity.
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ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDERS
Each Stockholder hereby covenants and agrees that until the valid termination of this Agreement in accordance with Section 5.2:
4.1 No Transfer; No Inconsistent Arrangements. Except as provided hereunder or under the Merger Agreement, from and after the date hereof
and until this Agreement is validly terminated in accordance with Section 5.2, such Stockholder shall not, directly or indirectly, (a) create or permit to
exist any Lien, other than Permitted Liens, on any of such Stockholder’s Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge,
pledge, grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative arrangement with respect to (collectively,
“Transfer”), any of such Stockholder’s Subject Shares, or any right or interest therein (or consent to any of the foregoing), (c) enter into any Contract
with respect to any Transfer of such Stockholder’s Subject Shares or any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney or
other authorization or consent in or with respect to any such Stockholder’s Subject Shares, (e) deposit or permit the deposit of any of such Stockholder’s
Subject Shares into a voting trust or enter into a voting agreement or arrangement with respect to any of such Stockholder’s Subject Shares, or (f) take or
permit any other action that would in any way restrict, limit, impede, delay or interfere with the performance of such Stockholder’s obligations
hereunder in any material respect, otherwise make any representation or warranty of such Stockholder herein untrue or incorrect, or have the effect of
preventing or disabling such Stockholder from performing any of its obligations under this Agreement. Any action taken in violation of the foregoing
sentence shall be null and void ab initio. Each Stockholder hereby authorizes Parent to direct the Company to impose stop orders to prevent the Transfer
of any Subject Shares on the books of the Company in violation of this Agreement. Notwithstanding the foregoing, (x) any Stockholder that is an
individual may Transfer Subject Shares (i) to any member of such Stockholder’s immediate family, (ii) to a trust for the sole benefit of such Stockholder
or any member of such Stockholder’s immediate family, the sole trustees of which are such Stockholder or any member of such Stockholder’s
immediate family, or (iii) by will or under the laws of intestacy upon the death of such Stockholder and (y) any Stockholder may Transfer Subject Shares
to any Affiliate (as defined in the Merger Agreement) of such Stockholder; provided, that in any such case, such Transfer shall be permitted only if all of
the representations and warranties in this Agreement with respect to such Stockholder would be true and correct at the time of such Transfer and the
transferee shall have executed and delivered to Parent and Purchaser a counterpart to this Agreement pursuant to which such transferee shall be bound
by all of the terms and provisions of this Agreement and agree and acknowledge that such person shall constitute a Stockholder for all purposes of this
Agreement. If any involuntary Transfer of any of such Stockholder’s Subject Shares in the Company shall occur (including, but not limited to, a sale by
such Stockholder’s trustee in any bankruptcy, or a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein, shall
include any and all transferees and subsequent transferees of the initial transferee) shall take and hold such Subject Shares subject to all of the
restrictions, liabilities and rights under this Agreement, which shall continue in full force and effect until valid termination of this Agreement in
accordance with Section 5.2. Each Stockholder agrees that it shall not, and shall cause each of its affiliates not to, become a member of a “group” (as
defined under Section 13(d) of the Exchange Act) for the purpose of taking any actions inconsistent with the transactions contemplated by this
Agreement or the Merger Agreement. Notwithstanding the foregoing, such Stockholder may make Transfers of its Subject Shares as Parent may agree in
writing in its sole discretion. Each Stockholder shall notify Parent as promptly as practicable (and in any event within 48 hours after receipt) in writing
of the number of any additional shares of Company Common Stock of which such Stockholder acquires beneficial or record ownership on or after the
date hereof.
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4.2 No Exercise of Appraisal Rights. Such Stockholder forever waives and agrees not to exercise any appraisal rights or dissenters’ rights,
including pursuant to Section 262 of the DGCL, in respect of such Stockholder’s Subject Shares that may arise in connection with the Merger.
4.3 Documentation and Information. Such Stockholder shall not make any public announcement regarding this Agreement and the transactions
contemplated hereby without the prior written consent of Parent (such consent not to be unreasonably withheld), except as may be required by
applicable Law (provided that, other than in the case of an amendment to a Schedule 13D or 13G that discloses this Agreement, reasonable notice of any
such disclosure will be provided to Parent). Such Stockholder consents to and hereby authorizes Parent, the Company and Purchaser to publish and
disclose in all documents and schedules filed with the SEC, including, without limitation, Schedule 14D-9, and any press release or other disclosure
document that Parent, the Company or Purchaser reasonably determines to be necessary in connection with the Offer, the Merger and any of the other
Contemplated Transactions, in each case regarding such Stockholder’s identity and ownership of the Subject Shares, the existence of this Agreement,
the nature of such Stockholder’s commitments and obligations under this Agreement and any other information that Parent or the Company reasonably
determines is required to be disclosed by Law, and such Stockholder acknowledges that Parent and Purchaser may, in Parent’s sole discretion, file this
Agreement or a form hereof with the SEC or any other Governmental Body. Such Stockholder agrees to promptly give Parent any information it may
reasonably request for the preparation of any such disclosure documents, and such Stockholder agrees to promptly notify Parent of any required
corrections with respect to any information supplied by such Stockholder specifically for use in any such disclosure document, if and to the extent that
any such information shall have become false or misleading in any material respect.
4.4 Adjustments. In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange
of shares or the like of the capital stock of the Company affecting the Subject Shares, the terms of this Agreement shall apply to the resulting securities.
4.5 Waiver of Certain Actions. Each Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to opt out of
any class in any class action with respect to, any claim, derivative or otherwise, against the Company, Parent, Purchaser or any of their respective
successors, directors or officers relating to the negotiation, execution or delivery of this Agreement or the Merger Agreement or the consummation of
the Merger or the other Contemplated Transactions, including any such claim (a) challenging the validity of, or seeking to enjoin or delay the operation
of, any provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the acceptance of the Offer or the Merger)
or (b) alleging a breach of any duty of the Company Board in connection with the Merger Agreement, this Agreement or the transactions contemplated
thereby or hereby, but excluding any such claim brought by a Stockholder as a third party beneficiary under Section 9.6 of the Merger Agreement.
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4.6 No Solicitation. Each Stockholder, solely in its capacity as a stockholder of the Company, shall not, and shall direct its Representatives
involved in the Contemplated Transactions not to: (i) directly or indirectly initiate, solicit, or knowingly encourage or knowingly facilitate (including by
way of providing information or taking any other action) any inquiries, proposals or offers, or the making of any submission or announcement of any
inquiry, proposal or offer that constitutes or could reasonably be expected to lead to any Acquisition Proposal, (ii) directly or indirectly engage in, enter
into or participate in any discussions or negotiations with any Person with respect to any Acquisition Proposal, (iii) provide any non-public information
to, or afford access to the business, properties, assets, books or records of the Company to, any Person (other than Parent, Purchaser, or any designees of
Parent or Purchaser) in connection with any Acquisition Proposal, (iv) enter into any agreement in principle, letter of intent, term sheet, merger
agreement, purchase agreement, acquisition agreement, option agreement or other similar instrument relating to an Acquisition Proposal, (v) knowingly
encourage or recommend any other holder of Company Common Stock to not tender shares of Company Common Stock into the Offer or (vi) resolve or
agree to do any of the foregoing. Each Stockholder shall, and shall direct its Representatives involved in the Contemplated Transactions to, immediately
cease any solicitation, discussions, or negotiations with any Person or groups (other than Parent, Purchaser, or any designees of Parent or Purchaser) that
may be ongoing with respect to any Acquisition Proposal or potential Acquisition Proposal or that could reasonably be expected to lead to an
Acquisition Proposal. Notwithstanding the foregoing, such Stockholder or its Representative may, solely in response to an inquiry or proposal that did
not result from a material breach of this Section 4.6, inform a Person that has made or, to the Knowledge of the Stockholder or Representative (as
applicable), is considering making an Acquisition Proposal of the restrictions of this Section 4.6 and of the Merger Agreement. For clarity, if such
Stockholder is a venture capital or private equity investor, the term “Representative” (a) shall include any general partner of such Stockholder that is still
affiliated with such Stockholder, but (b) shall exclude (i) any limited partner, (ii) any general partner that is no longer affiliated with such Stockholder,
and (iii) any employees or other Representatives, in each case of clauses (i) to (iii), who do not have actual knowledge of the Contemplated
Transactions. Each Stockholder acknowledges and agrees that, for purposes of determining whether a breach of this Section 4.6 has occurred, the actions
of such Stockholder’s directors and Representatives acting in their authorized capacities on behalf of such Stockholder shall be deemed to be the actions
of such Stockholder, and such Stockholder shall be responsible for any breach of this Section 4.6 by its directors and Representatives acting in their
authorized capacities on behalf of such Stockholder.
4.7 Notices of Certain Events. Each Stockholder shall notify Parent of any development occurring after the date hereof that causes, or that would
reasonably be expected to cause, any breach of any of the representations and warranties of such Stockholder set forth in Article II.
ARTICLE V
MISCELLANEOUS
5.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given and received
(a) upon receipt, if delivered personally, (b) two (2) business days after deposit in the mail, if sent by registered or certified mail, (c) on the next business
day after deposit with an overnight courier, if sent by overnight courier, (d) upon
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transmission and confirmation of receipt, if sent by email transmission prior to 6:00 p.m., local time on a business day, in the place of receipt, or (e) on
the next business day following transmission and confirmation of receipt, if sent by email transmission after 6:00 p.m., local time on a business day, or
on a day that is not a business day, in the place of receipt; provided that the notice or other communication is sent to the address or email address set
forth (i) if to Parent or Purchaser, to the address or e-mail address set forth in Section 9.2 of the Merger Agreement and (ii) if to a Stockholder, to such
Stockholder’s address or e-mail address set forth on a signature page hereto, or to such other address or e-mail address as such party may hereafter
specify for the purpose by notice to each other party hereto.
5.2 Termination. This Agreement shall terminate automatically with respect to a Stockholder, without any notice or other action by any Person,
upon the first to occur of (a) the valid termination of the Merger Agreement in accordance with its terms, (b) the Effective Time, (c) the termination of
this Agreement by written notice from Parent to the Stockholders, or (d) any amendment or change to the Merger Agreement or the Offer that is effected
without Stockholder’s consent that decreases the amount, or changes the form or terms, of consideration payable to all stockholders of the Company
pursuant to the terms of the Merger Agreement (the period from the date hereof through such time being referred to as the “Agreement Period”). Upon
the valid termination of this Agreement in accordance with this Section 5.2, no party shall have any further obligations or liabilities under this
Agreement; provided, however, that (x) nothing set forth in this Section 5.2 shall relieve any party from liability for any willful breach of this
Agreement prior to termination hereof and (y) the provisions of this Article V shall survive any valid termination of this Agreement in accordance with
this Section 5.2. Further, 30.96% of the Subject Shares (and any Subject Shares acquired in respect of such Subject Shares) will cease to subject to this
Agreement for all purposes in the event of a Change of Board Recommendation in accordance with Section 6.3 of the Merger Agreement that does not
result in an automatic termination of this Agreement.
5.3 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 each party against whom the waiver is to be
effective. No failure or delay by any 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.
5.4 Expenses. All fees and expenses incurred in connection herewith and the transactions contemplated hereby shall be paid by the party incurring
such fees and expenses, whether or not the Offer or the Merger is consummated.
5.5 Entire Agreement; Assignment. This Agreement, together with Schedule A and the other documents and certificates delivered pursuant
hereto, constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter of this Agreement. This Agreement shall not be assigned by any party (including by operation of law, by merger or otherwise) without
the prior written consent of the other parties; provided, that Parent or Purchaser may assign any of their respective rights and obligations to one or more
affiliates (as defined in the Merger Agreement) at any time, but no such assignment shall relieve Parent of its obligations hereunder. However, each
Stockholder is an intended third-party beneficiary of Section 8.5(c) of the Merger Agreement and entitled to enforce such provision in its defense.
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5.6 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any Stockholder did not perform any
of the provisions of this Agreement in accordance with their specific terms or otherwise breached any such provisions. It is accordingly agreed that
Parent and Purchaser shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. Any and all remedies herein expressly
conferred upon Parent and Purchaser will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon
Parent or Purchaser, and the exercise by Parent or Purchaser of any one remedy will not preclude the exercise of any other remedy.
5.7 Jurisdiction; Waiver of Jury Trial.
(a) Each Stockholder (i) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, solely if such
court lacks subject matter jurisdiction, the United States District Court sitting in New Castle County in the State of Delaware with respect to any dispute
arising out of, relating to or in connection with this Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising out of,
relating to or in connection with this Agreement or any transaction contemplated by this Agreement in any court other than any such court. Each
Stockholder irrevocably and unconditionally waives any objection to the laying of venue of any Action arising out of this Agreement or the transactions
contemplated hereby in the Court of Chancery of the State of Delaware or in any federal court located in the State of Delaware, and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court has been
brought in an inconvenient forum. Each Stockholder hereby agrees that service of any process, summons, notice or document by U.S. registered mail in
accordance with Section 5.1 shall be effective service of process for any proceeding arising out of, relating to or in connection with this Agreement or
the transactions contemplated hereby.
(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF,
RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. EACH STOCKHOLDER CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE AGENT OR ATTORNEY OF PARENT OR PURCHASER HAS REPRESENTED EXPRESSLY OR OTHERWISE, THAT
PARENT OR PURCHASER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH
STOCKHOLDER UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH STOCKHOLDER MAKES
THIS WAIVER VOLUNTARILY, AND (IV) EACH STOCKHOLDER HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.7(b).
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5.8 Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this Agreement shall be governed by and
construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
5.9 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.
5.10 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.
5.11 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in a mutually acceptable manner.
5.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken
together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and delivered by electronic communications
by portable document format (.pdf), each of which shall be deemed an original.
5.13 Interpretation. The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph and schedule references are to
the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or “including”
are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The words describing the singular number shall
include the plural and vice versa, words denoting either gender shall include both genders and words denoting natural persons shall include all Persons
and vice versa. The phrases “the date of this Agreement,” “the date hereof,” “of even date herewith” and terms of similar import, shall be deemed to
refer to the date set forth in the preamble to this Agreement. Any reference in this Agreement to a date or time shall be deemed to be such date or time in
New York City, unless otherwise specified. The parties agree that they participated jointly in the negotiation and drafting of this Agreement, have been
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represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any Law or rule of construction
providing that ambiguities in an agreement or other document will be construed against the party drafting such agreement or document. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
5.14 Further Assurances. Each Stockholder will execute and deliver, or cause to be executed and delivered, all further documents and
instruments and use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or
advisable under applicable Laws and regulations, to perform its obligations under this Agreement.
5.15 Capacity as Stockholder. Each Stockholder signs this Agreement solely in such Stockholder’s capacity as a stockholder of the Company,
and not, if applicable, in such Stockholder’s capacity as a director, officer or employee of the Company. Nothing herein shall in any way restrict a
director or officer of the Company in the taking of any actions (or failure to act) in his or her capacity as a director or officer of the Company, or in the
exercise of his or her fiduciary duties as a director or officer of the Company, or prevent or be construed to create any obligation on the part of any
director or officer of the Company from taking any action in his or her capacity as such director or officer, and no action taken in any such capacity as an
officer or director of the Company shall be deemed to constitute a breach of this Agreement, provided, that, for the avoidance of doubt, nothing herein
shall be understood to relieve any party to the Merger Agreement of any obligation under, or of any liability for breach of any provision of, the Merger
Agreement.
5.16 Representations and Warranties. The representations and warranties contained in this Agreement and in any certificate or other writing
delivered pursuant hereto shall not survive the Effective Time or the valid termination of this Agreement in accordance with Section 5.2.
5.17 No Agreement Until Executed. This Agreement shall not be effective unless and until (i) the Merger Agreement is executed by all parties
thereto and (ii) this Agreement is executed by all parties hereto.
5.18 Stockholder Obligation Several and Not Joint. The obligations of each Stockholder hereunder shall be several and not joint, and no
Stockholder shall be liable for any breach of the terms of this Agreement by any other Stockholder. Further, Parent and Purchaser agree that no
Stockholder will be liable for claims, losses, damages, liabilities or other obligations of, or incurred by, the Company resulting from the Company’s
breach of the Merger Agreement except to the extent that breach of such Stockholder’s obligations hereunder was also involved in such breach by the
Company.
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5.19 Exclusion for Certain Company Stock Option Exercises. Notwithstanding anything to the contrary herein, Subject Shares surrendered to
the Company in respect of payment of the exercise price upon exercise of Company Stock Options or for the withholding due upon such exercise shall
not be Subject Shares subject to this Agreement, and this Agreement does not impose any restriction on such Transfer.
[Remainder of Page Intentionally Left Blank. Signature Pages Follow.]
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The parties are executing this Agreement on the date set forth in the introductory clause.
PARENT:
ELI LILLY AND COMPANY
By: /s/ David A. Ricks
Name: David A. Ricks
Title: Chairman and Chief Executive Officer
PURCHASER:
TYTO ACQUISITION CORPORATION
By: /s/ Kenneth L. Custer
Name: Kenneth L. Custer
Title: President
[Signature Page to Tender and Support Agreement]

The parties are executing this Agreement on the date set forth in the introductory clause.
STOCKHOLDERS:
PONTIFAX LATE STAGE FUND L.P.
By: /s/ Ran Nussbaum
Name: Ran Nussbaum
Title: Managing Partner
PONTIFAX (ISRAEL) V LIMITED PARTNERSHIP
By: /s/ Ran Nussbaum
Name: Ran Nussbaum
Title: Managing Partner
PONTIFAX (CAYMAN) V L.P.
By: /s/ Ran Nussbaum
Name: Ran Nussbaum
Title: Managing Partner
PONTIFAX (CHINA) V L.P.
By: /s/ Ran Nussbaum
Name: Ran Nussbaum
Title: Managing Partner
Address: 14 Shenkar Street
Herzelia, Israel
[Signature Page to Tender and Support Agreement]

Schedule A
Name of Stockholders

Pontifax (Cayman) V L.P.
Pontifax (China) V L.P.
Pontifax (Israel) V L.P.
Pontifax Late Stage Fund, L.P.

Company Common Stock

242,141 shares
352,209 shares
906,537 shares
75,994 shares
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Company Restricted Stock

—
—
—
—

Company Stock Options

—
—
—
—

Exhibit 2.4
TENDER AND SUPPORT AGREEMENT
This TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated as of December 14, 2020, is entered into by and among Eli Lilly and
Company, an Indiana corporation (“Parent”), Tyto Acquisition Corporation, a Delaware corporation and a direct or indirect wholly-owned subsidiary of
Parent (“Purchaser”), and one or more persons set forth on Schedule A hereto (each, a “Stockholder” and, if applicable, collectively, the
“Stockholders”). All terms used but not otherwise defined in this Agreement shall have the respective meanings ascribed to such terms in the Merger
Agreement (as defined below).
WHEREAS, as of the date hereof, each Stockholder is the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of the
number of shares of Company Common Stock, Company Restricted Stock and Company Stock Options, if any, in each case set forth opposite such
Stockholder’s name on Schedule A (all such shares of Company Common Stock, Company Restricted Stock and Company Stock Options set forth on
Schedule A next to the Stockholder’s name, together with any shares of Company Common Stock or any other securities of the Company that are
hereafter issued to or otherwise directly or indirectly acquired by any Stockholder prior to the valid termination of this Agreement in accordance with
Section 5.2, including for the avoidance of doubt any shares of Company Common Stock acquired by such Stockholder upon the exercise of Company
Stock Options after the date hereof, being referred to herein as the “Subject Shares”);
WHEREAS, concurrently with the execution hereof, Parent, Purchaser and Prevail Therapeutics Inc., a Delaware corporation (the “Company”), are
entering into an Agreement and Plan of Merger, dated as of the date hereof (as it may be amended from time to time pursuant to the terms thereof, the
“Merger Agreement”), which provides, among other things, for Purchaser to commence an offer to purchase (the consummation of which is subject to
the Offer Conditions (as defined in the Merger Agreement)) all of the issued and outstanding shares of Company Common Stock, and, following
completion of the Offer (as defined in the Merger Agreement), for the Merger of Purchaser with and into the Company, upon the terms and subject to the
conditions set forth in the Merger Agreement; and
WHEREAS, as a condition to their willingness to enter into the Merger Agreement, and as an inducement and in consideration for Parent and Purchaser
to enter into the Merger Agreement, each Stockholder, severally and not jointly, and on such Stockholder’s own account with respect to 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
AGREEMENT TO TENDER AND VOTE
1.1 Agreement to Tender. Subject to the terms of this Agreement, each Stockholder hereby agrees to validly and irrevocably tender or cause to be
validly and irrevocably tendered in the Offer all of such Stockholder’s Subject Shares (other than Company Stock Options that are not exercised during
the term of this Agreement or Company Restricted Stock that does not vest during the term of this Agreement) pursuant to and in accordance with the
terms of the Offer, free and clear of all Liens except for Permitted Liens (as defined below). Without limiting the generality of the foregoing, as
promptly as practicable after, but in no event later than ten (10) business days after, the commencement (within the meaning of Rule 14d-2 under the
Exchange Act) of the Offer (or in the case of any shares of Company Common Stock acquired by such Stockholder (or in the case of Company
Restricted Stock, which vests) subsequent to such tenth (10th) business day as promptly as practicable after the acquisition or vesting of such shares, as
the case may be (but, if such shares are acquired or vest prior to the expiration of the Offer, in no event later than expiration of the Offer), each
Stockholder shall deliver or cause to be delivered pursuant to the terms of the Offer (a) a letter of transmittal with respect to all of such Stockholder’s
Subject Shares complying with the terms of the Offer, together with a certificate representing all such Subject Shares that are certificated or, (b) in the
case of a Book Entry Share, written instructions to such Stockholder’s broker, dealer or other nominee that such Subject Shares be tendered, including a
reference to this Agreement, and requesting delivery of an “agent’s message” (or such other evidence, if any, of transfer as the Paying Agent may
reasonably request) with respect to such Subject Shares, and (c) all other documents or instruments required by the terms of the Offer in order to effect
the valid tender of such Stockholder’s Subject Shares in accordance with the terms of the Offer (it being understood that this sentence shall not apply to
Company Stock Options that are not exercised during the term of this Agreement or Company Restricted Stock that does not vest during the term of this
Agreement). Each Stockholder agrees that, once any of such Stockholder’s Subject Shares are tendered, such Stockholder will not withdraw and will
cause not to be withdrawn such Subject Shares from the Offer at any time, unless and until this Agreement shall have been validly terminated in
accordance with Section 5.2. For clarity, no Stockholder shall be required, for purposes of this Agreement, to exercise any unexercised Company Stock
Options held by such Stockholder.
1.2 Agreement to Vote. Subject to the terms of this Agreement, each Stockholder hereby irrevocably and unconditionally agrees that, during the
time this Agreement is in effect, at any annual or special meeting of the stockholders of the Company, however called, including any adjournment or
postponement thereof, and in connection with any action proposed to be taken by written consent (if permitted at such time) of the stockholders of the
Company, such Stockholder shall, in each case to the fullest extent that such Stockholder’s Subject Shares are entitled to vote thereon: (a) appear at each
such meeting or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum; and (b) be present (in
person or by proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent (if permitted at such time) with respect to, all
of its Subject Shares (i) against any Acquisition Proposal, (ii) against any change in membership of the Company Board that is not recommended or
approved by the Company Board, and (iii) against any other proposed action, agreement or transaction involving the Company that would reasonably be
expected, to impede, interfere with, delay, postpone, adversely affect or prevent the consummation of the Offer, the Merger or the other Contemplated
Transactions, including (x) any extraordinary corporate transaction, such as a merger, consolidation or other business combination involving the
Company (other than the Merger); (y) a sale, lease, license or transfer of a material amount of assets (including, for the avoidance of doubt, intellectual
property rights) of the Company or any reorganization,
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recapitalization or liquidation of the Company; or (z) any change in the present capitalization of the Company or any amendment or other change in the
Company’s organizational documents. Subject to the proxy granted under Section 1.3 below, each Stockholder shall retain at all times the right to vote
such Stockholder’s Subject Shares in such Stockholder’s sole discretion, and without any other limitation, on any matters other than those set forth in
this Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders generally.
1.3 Irrevocable Proxy. For so long as this Agreement has not been validly terminated in accordance with Section 5.2, each Stockholder hereby
irrevocably appoints Parent (and any Person or Persons designated by Parent) as its attorney-in-fact and proxy with full power of substitution and
resubstitution, to the full extent of such Stockholder’s voting rights with respect to all such Stockholder’s Subject Shares (which proxy is irrevocable
(and as such shall survive and not be affected by the death, incapacity, mental illness or insanity of such Stockholder) and which appointment is coupled
with an interest, including for purposes of Section 212 of the DGCL) to vote (or issue instructions to the record holder to vote), and to execute (or issue
instructions to the record holder to execute) written consents with respect to, all such Stockholder’s Subject Shares solely on the matters described in,
and in accordance with the provisions of Section 1.2. This proxy is coupled with an interest, was given to secure the obligations of such Stockholder
under Section 1.2, was given in consideration of and as an additional inducement of Parent and Purchaser to enter into the Merger Agreement and shall
be irrevocable, and such Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to confirm and effectuate the
grant of the proxy contained herein and hereby revokes any proxy previously granted by such Stockholder with respect to the Subject Shares that covers
matters addressed by this Agreement. Such proxy shall not be terminated by operation of any Law or upon the occurrence of any other event other than
upon the valid termination of this Agreement in accordance with Section 5.2. Parent may terminate this proxy with respect to a Stockholder at any time
in its sole and absolute discretion by written notice provided to such Stockholder.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS
Each Stockholder represents and warrants, on its own account with respect to the Subject Shares, to Parent and Purchaser as to such Stockholder
on a several basis, that:
2.1 Authorization; Binding Agreement. To the extent such Stockholder is not an individual, such Stockholder is duly organized and validly
existing in good standing under the Laws of the jurisdiction in which it is incorporated or constituted and the consummation of the transactions
contemplated hereby are within such Stockholder’s entity powers and have been duly authorized by all necessary entity actions on the part of such
Stockholder. Such Stockholder has full power and authority to execute, deliver and perform its obligations under this Agreement and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by such Stockholder and constitutes a valid and
binding obligation of such Stockholder enforceable against such Stockholder in accordance with its terms, subject to bankruptcy, insolvency,
reorganization or similar laws affecting creditors’ rights generally and by general principals of equity and subject to any conflict with the federal
securities laws.
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2.2 Non-Contravention. Neither the execution and delivery of this Agreement by such Stockholder nor the consummation of the transactions
contemplated hereby nor compliance by such Stockholder with any provisions herein will (a) if such Stockholder is not an individual, violate,
contravene or conflict with or result in any breach of any provision of the certificate of incorporation or bylaws (or other similar governing documents)
of such Stockholder, (b) require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Body on the part of
such Stockholder, except for compliance with the applicable requirements of the Securities Act, the Exchange Act or any other United States or federal
securities laws and the rules and regulations promulgated thereunder, (c) violate, conflict with, or result in a breach of any provisions of, or require any
consent, waiver or approval or result in a default or loss of a benefit (or give rise to any right of termination, cancellation, modification or acceleration or
any event that, with the giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such right) under any of the
terms, conditions or provisions of any Contract or other legally binding instrument or obligation to which such Stockholder is a party or by which such
Stockholder or any of its assets may be bound, (d) result (or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on any Subject Shares of such Stockholder (other than one created by Parent or Purchaser), or (e) violate any Law or judgment
applicable to such Stockholder or by which any of its Subject Shares are bound (subject to any conflict with the federal securities laws), except as would
not, in the case of each of clauses (c), (d) and (e), adversely affect in any material respect such Stockholder’s ability to timely perform its obligations
under this Agreement. No trust of which the Stockholder is a trustee requires the consent of any beneficiary to the execution and delivery of this
Agreement or to the consummation of the transactions contemplated hereby.
2.3 Ownership of Subject Shares; Total Shares. As of the date hereof, such Stockholder is, and (except with respect to any Subject Shares
Transferred in accordance with Section 4.1 hereof or accepted for payment pursuant to the Offer) at all times during the Agreement Period (as defined
below) will be, the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of all such Stockholder’s Subject Shares and has
good and marketable title to all such Subject Shares free and clear of any Liens, except for (a) any such Lien that may be imposed pursuant to (i) this
Agreement and (ii) any applicable restrictions on transfer under the Securities Act or any state securities law and (b) community property interests under
applicable Law (collectively, “Permitted Liens”). The number of Subject Shares listed on Schedule A opposite such Stockholder’s name are the only
equity interests in the Company beneficially owned or owned of record by such Stockholder as of the date hereof. Other than the Subject Shares, such
Stockholder does not own any shares of Company Common Stock, Company Restricted Stock, Company Stock Options or any other interests in,
options to purchase or rights to subscribe for or otherwise acquire any securities of the Company and has no interest in or voting rights with respect to
any securities of the Company.
2.4 Voting Power. Except with respect to Company Stock Options (but including any Company Common Stock issued upon exercise of Company
Stock Options), such Stockholder has full voting power with respect to all such Stockholder’s 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 such Stockholder’s Subject Shares. None of such Stockholder’s Subject Shares are subject to any stockholders’ agreement, proxy, voting
trust or other agreement or arrangement with respect to the voting of such Subject Shares, except as provided pursuant to this Agreement.
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2.5 Reliance. Such Stockholder understands and acknowledges that Parent and Purchaser are entering into the Merger Agreement in reliance upon
such Stockholder’s execution, delivery and performance of this Agreement.
2.6 Absence of Litigation. With respect to such Stockholder, as of the date hereof, there is no Action pending against, or, to the knowledge of
such Stockholder, threatened against such Stockholder or any of such Stockholder’s properties or assets (including any shares of Company Common
Stock, Company Restricted Stock or Company Stock Options beneficially owned by such Stockholder) that could reasonably be expected to prevent or
materially delay or impair the consummation by such Stockholder of the transactions contemplated by this Agreement or otherwise materially impair
such Stockholder’s ability to perform its obligations hereunder.
2.7 Brokers. No broker, finder, financial advisor, investment banker or other person is entitled to any brokerage, finder’s, financial advisor’s or
other similar fee or commission from the Company in connection with the transactions contemplated hereby based upon arrangements made by or on
behalf of such Stockholder.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER
Parent and Purchaser represent and warrant to the Stockholders that:
3.1 Organization and Qualification. Each of Parent and Purchaser is a duly organized and validly existing corporation in good standing under
the Laws of the jurisdiction of its organization.
3.2 Authority for this Agreement. Each of Parent and Purchaser has all requisite entity power and authority to execute, deliver and perform its
obligations under this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Parent and
Purchaser have been duly and validly authorized by all necessary entity action on the part of each of Parent and Purchaser, and no other entity
proceedings on the part of Parent and Purchaser are necessary to authorize this Agreement. This Agreement has been duly and validly executed and
delivered by Parent and Purchaser and, assuming the due authorization, execution and delivery by the Stockholder, constitutes a legal, valid and binding
obligation of each of Parent and Purchaser, enforceable against each of Parent and Purchaser in accordance with its terms, subject to bankruptcy,
insolvency, reorganization or similar laws affecting creditors’ rights generally and by general principals of equity.
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ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDERS
Each Stockholder hereby covenants and agrees that until the valid termination of this Agreement in accordance with Section 5.2:
4.1 No Transfer; No Inconsistent Arrangements. Except as provided hereunder or under the Merger Agreement, from and after the date hereof
and until this Agreement is validly terminated in accordance with Section 5.2, such Stockholder shall not, directly or indirectly, (a) create or permit to
exist any Lien, other than Permitted Liens, on any of such Stockholder’s Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge,
pledge, grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative arrangement with respect to (collectively,
“Transfer”), any of such Stockholder’s Subject Shares, or any right or interest therein (or consent to any of the foregoing), (c) enter into any Contract
with respect to any Transfer of such Stockholder’s Subject Shares or any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney or
other authorization or consent in or with respect to any such Stockholder’s Subject Shares, (e) deposit or permit the deposit of any of such Stockholder’s
Subject Shares into a voting trust or enter into a voting agreement or arrangement with respect to any of such Stockholder’s Subject Shares, or (f) take or
permit any other action that would in any way restrict, limit, impede, delay or interfere with the performance of such Stockholder’s obligations
hereunder in any material respect, otherwise make any representation or warranty of such Stockholder herein untrue or incorrect, or have the effect of
preventing or disabling such Stockholder from performing any of its obligations under this Agreement. Any action taken in violation of the foregoing
sentence shall be null and void ab initio. Each Stockholder hereby authorizes Parent to direct the Company to impose stop orders to prevent the Transfer
of any Subject Shares on the books of the Company in violation of this Agreement. Notwithstanding the foregoing, (x) any Stockholder that is an
individual may Transfer Subject Shares (i) to any member of such Stockholder’s immediate family, (ii) to a trust for the sole benefit of such Stockholder
or any member of such Stockholder’s immediate family, the sole trustees of which are such Stockholder or any member of such Stockholder’s
immediate family, or (iii) by will or under the laws of intestacy upon the death of such Stockholder and (y) any Stockholder may Transfer Subject Shares
to any Affiliate (as defined in the Merger Agreement) of such Stockholder; provided, that in any such case, such Transfer shall be permitted only if all of
the representations and warranties in this Agreement with respect to such Stockholder would be true and correct at the time of such Transfer and the
transferee shall have executed and delivered to Parent and Purchaser a counterpart to this Agreement pursuant to which such transferee shall be bound
by all of the terms and provisions of this Agreement and agree and acknowledge that such person shall constitute a Stockholder for all purposes of this
Agreement. If any involuntary Transfer of any of such Stockholder’s Subject Shares in the Company shall occur (including, but not limited to, a sale by
such Stockholder’s trustee in any bankruptcy, or a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein, shall
include any and all transferees and subsequent transferees of the initial transferee) shall take and hold such Subject Shares subject to all of the
restrictions, liabilities and rights under this Agreement, which shall continue in full force and effect until valid termination of this Agreement in
accordance with Section 5.2. Each Stockholder agrees that it shall not, and shall cause each of its affiliates not to, become a member of a “group” (as
defined under Section 13(d) of the Exchange Act) for the purpose of taking any actions inconsistent with the transactions contemplated by this
Agreement or the Merger Agreement. Notwithstanding the foregoing, such Stockholder may make Transfers of its Subject Shares as Parent may agree in
writing in its sole discretion. Each Stockholder shall notify Parent as promptly as practicable (and in any event within 48 hours after receipt) in writing
of the number of any additional shares of Company Common Stock of which such Stockholder acquires beneficial or record ownership on or after the
date hereof.
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4.2 No Exercise of Appraisal Rights. Such Stockholder forever waives and agrees not to exercise any appraisal rights or dissenters’ rights,
including pursuant to Section 262 of the DGCL, in respect of such Stockholder’s Subject Shares that may arise in connection with the Merger.
4.3 Documentation and Information. Such Stockholder shall not make any public announcement regarding this Agreement and the transactions
contemplated hereby without the prior written consent of Parent (such consent not to be unreasonably withheld), except as may be required by
applicable Law (provided that, other than in the case of an amendment to a Schedule 13D or 13G that discloses this Agreement, reasonable notice of any
such disclosure will be provided to Parent). Such Stockholder consents to and hereby authorizes Parent, the Company and Purchaser to publish and
disclose in all documents and schedules filed with the SEC, including, without limitation, Schedule 14D-9, and any press release or other disclosure
document that Parent, the Company or Purchaser reasonably determines to be necessary in connection with the Offer, the Merger and any of the other
Contemplated Transactions, in each case regarding such Stockholder’s identity and ownership of the Subject Shares, the existence of this Agreement,
the nature of such Stockholder’s commitments and obligations under this Agreement and any other information that Parent or the Company reasonably
determines is required to be disclosed by Law, and such Stockholder acknowledges that Parent and Purchaser may, in Parent’s sole discretion, file this
Agreement or a form hereof with the SEC or any other Governmental Body. Such Stockholder agrees to promptly give Parent any information it may
reasonably request for the preparation of any such disclosure documents, and such Stockholder agrees to promptly notify Parent of any required
corrections with respect to any information supplied by such Stockholder specifically for use in any such disclosure document, if and to the extent that
any such information shall have become false or misleading in any material respect.
4.4 Adjustments. In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange
of shares or the like of the capital stock of the Company affecting the Subject Shares, the terms of this Agreement shall apply to the resulting securities.
4.5 Waiver of Certain Actions. Each Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to opt out of
any class in any class action with respect to, any claim, derivative or otherwise, against the Company, Parent, Purchaser or any of their respective
successors, directors or officers relating to the negotiation, execution or delivery of this Agreement or the Merger Agreement or the consummation of
the Merger or the other Contemplated Transactions, including any such claim (a) challenging the validity of, or seeking to enjoin or delay the operation
of, any provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the acceptance of the Offer or the Merger)
or (b) alleging a breach of any duty of the Company Board in connection with the Merger Agreement, this Agreement or the transactions contemplated
thereby or hereby, but excluding any such claim brought by a Stockholder as a third party beneficiary under Section 9.6 of the Merger Agreement.
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4.6 No Solicitation. Each Stockholder, solely in its capacity as a stockholder of the Company, shall not, and shall direct its Representatives
involved in the Contemplated Transactions not to: (i) directly or indirectly initiate, solicit, or knowingly encourage or knowingly facilitate (including by
way of providing information or taking any other action) any inquiries, proposals or offers, or the making of any submission or announcement of any
inquiry, proposal or offer that constitutes or could reasonably be expected to lead to any Acquisition Proposal, (ii) directly or indirectly engage in, enter
into or participate in any discussions or negotiations with any Person with respect to any Acquisition Proposal, (iii) provide any non-public information
to, or afford access to the business, properties, assets, books or records of the Company to, any Person (other than Parent, Purchaser, or any designees of
Parent or Purchaser) in connection with any Acquisition Proposal, (iv) enter into any agreement in principle, letter of intent, term sheet, merger
agreement, purchase agreement, acquisition agreement, option agreement or other similar instrument relating to an Acquisition Proposal, (v) knowingly
encourage or recommend any other holder of Company Common Stock to not tender shares of Company Common Stock into the Offer or (vi) resolve or
agree to do any of the foregoing. Each Stockholder shall, and shall direct its Representatives involved in the Contemplated Transactions to, immediately
cease any solicitation, discussions, or negotiations with any Person or groups (other than Parent, Purchaser, or any designees of Parent or Purchaser) that
may be ongoing with respect to any Acquisition Proposal or potential Acquisition Proposal or that could reasonably be expected to lead to an
Acquisition Proposal. Notwithstanding the foregoing, such Stockholder or its Representative may, solely in response to an inquiry or proposal that did
not result from a material breach of this Section 4.6, inform a Person that has made or, to the Knowledge of the Stockholder or Representative (as
applicable), is considering making an Acquisition Proposal of the restrictions of this Section 4.6 and of the Merger Agreement. For clarity, if such
Stockholder is a venture capital or private equity investor, the term “Representative” (a) shall include any general partner of such Stockholder that is still
affiliated with such Stockholder, but (b) shall exclude (i) any limited partner, (ii) any general partner that is no longer affiliated with such Stockholder,
and (iii) any employees or other Representatives, in each case of clauses (i) to (iii), who do not have actual knowledge of the Contemplated
Transactions. Each Stockholder acknowledges and agrees that, for purposes of determining whether a breach of this Section 4.6 has occurred, the actions
of such Stockholder’s directors and Representatives acting in their authorized capacities on behalf of such Stockholder shall be deemed to be the actions
of such Stockholder, and such Stockholder shall be responsible for any breach of this Section 4.6 by its directors and Representatives acting in their
authorized capacities on behalf of such Stockholder.
4.7 Notices of Certain Events. Each Stockholder shall notify Parent of any development occurring after the date hereof that causes, or that would
reasonably be expected to cause, any breach of any of the representations and warranties of such Stockholder set forth in Article II.
ARTICLE V
MISCELLANEOUS
5.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given and received
(a) upon receipt, if delivered personally, (b) two (2) business days after deposit in the mail, if sent by registered or certified mail, (c) on the next business
day after deposit with an overnight courier, if sent by overnight courier, (d) upon
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transmission and confirmation of receipt, if sent by email transmission prior to 6:00 p.m., local time on a business day, in the place of receipt, or (e) on
the next business day following transmission and confirmation of receipt, if sent by email transmission after 6:00 p.m., local time on a business day, or
on a day that is not a business day, in the place of receipt; provided that the notice or other communication is sent to the address or email address set
forth (i) if to Parent or Purchaser, to the address or e-mail address set forth in Section 9.2 of the Merger Agreement and (ii) if to a Stockholder, to such
Stockholder’s address or e-mail address set forth on a signature page hereto, or to such other address or e-mail address as such party may hereafter
specify for the purpose by notice to each other party hereto.
5.2 Termination. This Agreement shall terminate automatically with respect to a Stockholder, without any notice or other action by any Person,
upon the first to occur of (a) the valid termination of the Merger Agreement in accordance with its terms, (b) the Effective Time, (c) the termination of
this Agreement by written notice from Parent to the Stockholders, or (d) any amendment or change to the Merger Agreement or the Offer that is effected
without Stockholder’s consent that decreases the amount, or changes the form or terms, of consideration payable to all stockholders of the Company
pursuant to the terms of the Merger Agreement (the period from the date hereof through such time being referred to as the “Agreement Period”). Upon
the valid termination of this Agreement in accordance with this Section 5.2, no party shall have any further obligations or liabilities under this
Agreement; provided, however, that (x) nothing set forth in this Section 5.2 shall relieve any party from liability for any willful breach of this
Agreement prior to termination hereof and (y) the provisions of this Article V shall survive any valid termination of this Agreement in accordance with
this Section 5.2. Further, 30.96% of the Subject Shares (and any Subject Shares acquired in respect of such Subject Shares) will cease to subject to this
Agreement for all purposes in the event of a Change of Board Recommendation in accordance with Section 6.3 of the Merger Agreement that does not
result in an automatic termination of this Agreement.
5.3 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 each party against whom the waiver is to be
effective. No failure or delay by any 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.
5.4 Expenses. All fees and expenses incurred in connection herewith and the transactions contemplated hereby shall be paid by the party incurring
such fees and expenses, whether or not the Offer or the Merger is consummated.
5.5 Entire Agreement; Assignment. This Agreement, together with Schedule A and the other documents and certificates delivered pursuant
hereto, constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter of this Agreement. This Agreement shall not be assigned by any party (including by operation of law, by merger or otherwise) without
the prior written consent of the other parties; provided, that Parent or Purchaser may assign any of their respective rights and obligations to one or more
affiliates (as defined in the Merger Agreement) at any time, but no such assignment shall relieve Parent of its obligations hereunder. However, each
Stockholder is an intended third-party beneficiary of Section 8.5(c) of the Merger Agreement and entitled to enforce such provision in its defense.
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5.6 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any Stockholder did not perform any
of the provisions of this Agreement in accordance with their specific terms or otherwise breached any such provisions. It is accordingly agreed that
Parent and Purchaser shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. Any and all remedies herein expressly
conferred upon Parent and Purchaser will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon
Parent or Purchaser, and the exercise by Parent or Purchaser of any one remedy will not preclude the exercise of any other remedy.
5.7 Jurisdiction; Waiver of Jury Trial.
(a) Each Stockholder (i) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, solely if such
court lacks subject matter jurisdiction, the United States District Court sitting in New Castle County in the State of Delaware with respect to any dispute
arising out of, relating to or in connection with this Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising out of,
relating to or in connection with this Agreement or any transaction contemplated by this Agreement in any court other than any such court. Each
Stockholder irrevocably and unconditionally waives any objection to the laying of venue of any Action arising out of this Agreement or the transactions
contemplated hereby in the Court of Chancery of the State of Delaware or in any federal court located in the State of Delaware, and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action brought in any such court has been
brought in an inconvenient forum. Each Stockholder hereby agrees that service of any process, summons, notice or document by U.S. registered mail in
accordance with Section 5.1 shall be effective service of process for any proceeding arising out of, relating to or in connection with this Agreement or
the transactions contemplated hereby.
(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF,
RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. EACH STOCKHOLDER CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE AGENT OR ATTORNEY OF PARENT OR PURCHASER HAS REPRESENTED EXPRESSLY OR OTHERWISE, THAT
PARENT OR PURCHASER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH
STOCKHOLDER UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH STOCKHOLDER MAKES
THIS WAIVER VOLUNTARILY, AND (IV) EACH STOCKHOLDER HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.7(b).
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5.8 Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this Agreement shall be governed by and
construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
5.9 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.
5.10 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.
5.11 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in a mutually acceptable manner.
5.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken
together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and delivered by electronic communications
by portable document format (.pdf), each of which shall be deemed an original.
5.13 Interpretation. The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph and schedule references are to
the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or “including”
are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The words describing the singular number shall
include the plural and vice versa, words denoting either gender shall include both genders and words denoting natural persons shall include all Persons
and vice versa. The phrases “the date of this Agreement,” “the date hereof,” “of even date herewith” and terms of similar import, shall be deemed to
refer to the date set forth in the preamble to this Agreement. Any reference in this Agreement to a date or time shall be deemed to be such date or time in
New York City, unless otherwise specified. The parties agree that they participated jointly in the negotiation and drafting of this Agreement, have been
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represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any Law or rule of construction
providing that ambiguities in an agreement or other document will be construed against the party drafting such agreement or document. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
5.14 Further Assurances. Each Stockholder will execute and deliver, or cause to be executed and delivered, all further documents and
instruments and use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or
advisable under applicable Laws and regulations, to perform its obligations under this Agreement.
5.15 Capacity as Stockholder. Each Stockholder signs this Agreement solely in such Stockholder’s capacity as a stockholder of the Company,
and not, if applicable, in such Stockholder’s capacity as a director, officer or employee of the Company. Nothing herein shall in any way restrict a
director or officer of the Company in the taking of any actions (or failure to act) in his or her capacity as a director or officer of the Company, or in the
exercise of his or her fiduciary duties as a director or officer of the Company, or prevent or be construed to create any obligation on the part of any
director or officer of the Company from taking any action in his or her capacity as such director or officer, and no action taken in any such capacity as an
officer or director of the Company shall be deemed to constitute a breach of this Agreement, provided, that, for the avoidance of doubt, nothing herein
shall be understood to relieve any party to the Merger Agreement of any obligation under, or of any liability for breach of any provision of, the Merger
Agreement.
5.16 Representations and Warranties. The representations and warranties contained in this Agreement and in any certificate or other writing
delivered pursuant hereto shall not survive the Effective Time or the valid termination of this Agreement in accordance with Section 5.2.
5.17 No Agreement Until Executed. This Agreement shall not be effective unless and until (i) the Merger Agreement is executed by all parties
thereto and (ii) this Agreement is executed by all parties hereto.
5.18 Stockholder Obligation Several and Not Joint. The obligations of each Stockholder hereunder shall be several and not joint, and no
Stockholder shall be liable for any breach of the terms of this Agreement by any other Stockholder. Further, Parent and Purchaser agree that no
Stockholder will be liable for claims, losses, damages, liabilities or other obligations of, or incurred by, the Company resulting from the Company’s
breach of the Merger Agreement except to the extent that breach of such Stockholder’s obligations hereunder was also involved in such breach by the
Company.
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5.19 Exclusion for Certain Company Stock Option Exercises. Notwithstanding anything to the contrary herein, Subject Shares surrendered to
the Company in respect of payment of the exercise price upon exercise of Company Stock Options or for the withholding due upon such exercise shall
not be Subject Shares subject to this Agreement, and this Agreement does not impose any restriction on such Transfer.
[Remainder of Page Intentionally Left Blank. Signature Pages Follow.]
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The parties are executing this Agreement on the date set forth in the introductory clause.
PARENT:
ELI LILLY AND COMPANY
By: /s/ David A. Ricks
Name: David A. Ricks
Title: Chairman and Chief Executive Officer
PURCHASER:
TYTO ACQUISITION CORPORATION
By: /s/ Kenneth L. Custer
Name: Kenneth L. Custer
Title: President
[Signature Page to Tender and Support Agreement]

The parties are executing this Agreement on the date set forth in the introductory clause.
STOCKHOLDER:
ASA ABELIOVICH, M.D., PHD.
/s/ Asa Abeliovich
Address: 430 East 29th Street, Suite 1520 New York, New
York 10016
[Signature Page to Tender and Support Agreement]

Schedule A
Name of Stockholders

Company Common Stock

Company Restricted Stock

Company Stock Options

Asa Abeliovich

1,957,486 shares

391,514 shares

1,883,693
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Exhibit 2.5
Final Form
ANNEX IV
FORM OF CONTINGENT VALUE RIGHTS AGREEMENT
THIS CONTINGENT VALUE RIGHTS AGREEMENT, dated as of [●] (this “Agreement”), is entered into by and between Eli Lilly and
Company, an Indiana corporation (“Parent”), Tyto Acquisition Corporation, a Delaware corporation and wholly owned Subsidiary of Parent
(“Purchaser”), and [●], a [●], as Rights Agent (as defined herein). Capitalized terms used herein but not defined shall have the meaning assigned to such
terms in the Merger Agreement (as defined herein).
RECITALS
WHEREAS, Parent, Purchaser, and Prevail Therapeutics Inc., a Delaware corporation (the “Company”), have entered into an Agreement
and Plan of Merger, dated as of December 14, 2020 (as it may be amended or supplemented from time to time pursuant to the terms thereof, the “Merger
Agreement”), pursuant to which Purchaser (a) has made a tender offer (the “Offer”) to acquire all of the outstanding shares of common stock, par value
$0.0001 per share, of the Company (“Company Common Stock”) and (b) following the acceptance of the shares of Company Common Stock pursuant
to the Offer, will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a subsidiary of Parent; and
WHEREAS, as a consequence of the Offer and the Merger, pursuant to and subject to the terms of the Merger Agreement, holders of
Company Common Stock (subject to certain exceptions), including Company Restricted Stock, and holders of Company Stock Options, will become
entitled (any such holders, the “Initial Holders”), to receive a one-time contingent cash payment of the Milestone Payment (as defined herein) pursuant
to this Agreement.
NOW, THEREFORE, in consideration of the foregoing and the consummation of the transactions referred to above, the parties agree, for
the equal and proportionate benefit of all Holders (as defined herein), as follows:
ARTICLE I
DEFINITIONS; CERTAIN RULES OF CONSTRUCTION
Section 1.1 Definitions. As used in this Agreement, the following terms will have the following meanings:
“Acting Holders” means, at the time of determination, Holders of not less than thirty percent (30%) of outstanding CVRs as set forth in the
CVR Register.
“Assignee” has the meaning set forth in Section 6.3.
“Board of Directors” means the board of directors of Parent.
“Change of Control” means (a) a sale or other disposition of all or substantially all of the assets of Parent on a consolidated basis (other
than to any Subsidiary (direct or indirect) of Parent), (b) a merger or consolidation involving Parent in which Parent is not the surviving entity, and
(c) any other transaction involving Parent in which Parent is the surviving or continuing entity but in which the stockholders of Parent immediately prior
to such transaction (qua stockholders of Parent) own less than 50% of Parent’s voting power immediately after the transaction.

“Commercially Reasonable Efforts” means, with respect to a particular task or obligation, a level of efforts that is consistent with the
general practice followed by Parent relating to other pharmaceutical compounds, products or therapies owned by it, or to which it has exclusive rights,
which are of similar market potential at a similar stage in their development or product life (“Relevant Products”), taking into account issues of safety
and efficacy, product profile, the competitiveness of other products in development and in the marketplace, the proprietary position of the Relevant
Products (including with respect to patent or regulatory exclusivity), the regulatory structure involved, the profitability of the Relevant Products
(including pricing and reimbursement status achieved or expected to be achieved and including, in respect of a CVR Product, the obligation to make
Milestone Payments under this Agreement), and other relevant technical, legal, scientific or medical factors.
“CVRs” means the rights of Holders (granted to Initial Holders as a consequence of the Offer and the Merger pursuant to the terms of the
Merger Agreement) to receive a one-time contingent cash payment of the Milestone Payment pursuant to this Agreement.
“CVR Products” means any gene therapy product being researched or developed by the Company as of the Closing pursuant to any of the
programs known by the Company as of immediately prior to the Effective Date as PR001, PR004, PR006, PR005, PR008, PR009, PR010, PR011,
PR012 or PR014, including any form or formulation, and any improvement or enhancement, of any such product.
“CVR Register” has the meaning set forth in Section 2.3(b).
“Delaware Courts” has the meaning set forth in Section 6.5(b).
“DTC” means The Depository Trust Company or any successor thereto.
“Equity Award CVR” means a CVR received by a Holder in respect of Company Stock Options or Company Restricted Stock (other than
any Company Restricted Stock for which a valid and timely election under Section 83(b) of the Code has been made).
“Expiration Date” means November 30, 2028.
“Holder” means a Person in whose name a CVR is registered in the CVR Register at the applicable time.
“Marketing Authorization” means, collectively, all approvals (excluding pricing approvals), licenses, registrations, permits, notifications,
and authorizations (including marketing and labeling authorizations) from the relevant Regulatory Authority required by such Regulatory Authority in
order to initiate marketing of the applicable CVR Product in any of the applicable Specified Jurisdictions.
“Milestone” means the receipt by or on behalf of Parent or any of its Affiliates, licensees or rights transferees of Marketing Authorization
in any of the Specified Jurisdictions in respect of any CVR Product.
“Milestone Notice” has the meaning set forth in Section 2.4(a).
“Milestone Payment” means (a) if the Milestone is achieved on or before December 31, 2024, $4.00 per CVR, (b) if the Milestone is
achieved from January 1, 2025 until and including the Expiration Date, an amount per CVR, rounded to the nearest $0.01, equal to (i) $4.00 multiplied
by (ii) a fraction, (x) the numerator of which is 47 minus the number of full calendar months that have elapsed since January 1, 2025 and (y) the
denominator of which is forty eight (48) and (c) if the Milestone is achieved after the Expiration Date, $0 per CVR. For the avoidance of doubt, such
Milestone Payment shall only be due once, if at all, regardless of how many CVR Products may subsequently receive Marketing Authorization.
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“Milestone Payment Amount” means, for a given Holder, the product of (a) the Milestone Payment and (b) the number of CVRs held by
such Holder as reflected on the CVR Register as of the close of business on the date of the Milestone Notice.
“Milestone Payment Date” means the date that is thirty (30) days following the achievement of the Milestone.
“Officer’s Certificate” means a certificate signed by an authorized officer of Parent, in his or her capacity as such an officer, and delivered
to the Rights Agent.
“Permitted CVR Transfer” means: a transfer of CVRs (a) upon death of a Holder by will or intestacy; (b) pursuant to a court order; (c) by
operation of law (including by consolidation or merger) or without consideration in connection with the dissolution, liquidation or termination of any
corporation, limited liability company, partnership or other entity; (d) in the case of CVRs held in book-entry or other similar nominee form, from a
nominee to a beneficial owner and, if applicable, through an intermediary, to the extent allowable by DTC; or (e) as provided in Section 2.6.
“PR001” means the Company’s gene therapy product comprising an AAV viral vector delivering the GBA1 gene (which encodes
glucocerebrosidase (GCase)), which is referred to by the Company as “PR001.”
“PR004” means the Company’s gene therapy product comprising an AAV viral vector delivering a molecule that reduces expression of αSynuclein with or without delivering the GBA1 gene (which encodes glucocerebrosidase (GCase)), which is referred to by the Company as “PR004.”
“PR006” means the Company’s gene therapy product comprising an AAV viral vector delivering the GRN gene (which encodes
progranulin), which is referred to by the Company as “PR006.”
“Regulatory Authority” means any Governmental Body in a Specified Jurisdiction (including, with respect to Germany, France, Spain or
Italy, the European Union, to the extent a Marketing Approval issued by such Governmental Body permits the marketing of a CVR Product in at least
one of such countries) that has responsibility in its applicable jurisdiction over the testing, research, development, registration, manufacture (including
formulation), use, storage, import, export, transport, promotion, marketing, distribution, offer for sale or sale of the applicable CVR Product in such
Specified Jurisdiction.
“Rights Agent” means the Rights Agent named in the first paragraph of this Agreement, until a successor Rights Agent will have become
such pursuant to the applicable provisions of this Agreement, and thereafter “Rights Agent” will mean such successor Rights Agent.
“Specified Jurisdictions” means the United States, United Kingdom, Germany, France, Spain, Italy and Japan.
Section 1.2 Rules of Construction.
a) As used in this Agreement, any noun or pronoun will be deemed to include the plural as well as the singular and to cover all genders.
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b) This Agreement will be construed without regard to any presumption or rule requiring construction or interpretation against the party
drafting or causing any instrument to be drafted. The parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no
presumption of burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of this Agreement.
c) As used in this Agreement, the words “include,” “includes,” or “including” will be deemed to be followed by the words “without
limitation.” The words “hereof,” “herein,” “hereby,” “hereto,” and “hereunder” and words of similar import when used in this Agreement will refer to
this Agreement as a whole and not to any particular provision of this Agreement. The word “or” will not be exclusive.
d) When reference is made in this Agreement to an Article or Section, such reference will refer to Articles and Sections of this Agreement
or the Merger Agreement, as the case may be, unless otherwise indicated.
e) The 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.
ARTICLE II
CONTINGENT VALUE RIGHTS
Section 2.1 CVRs. The CVRs represent the rights of Holders (granted to Initial Holders as a consequence of the Offer and the Merger
pursuant to the terms of the Merger Agreement) to receive a one-time contingent cash payment of the Milestone Payment pursuant to this Agreement.
Section 2.2 Nontransferable. The CVRs may not be sold, assigned, transferred, pledged, encumbered or in any other manner transferred or
disposed of, in whole or in part, other than through a Permitted CVR Transfer. Any attempted sale, assignment, transfer, pledge, encumbrance or
disposition of CVRs, in whole or in part, in violation of this Section 2.2 shall be void ab initio and of no effect.
Section 2.3 No Certificate; Registration; Registration of Transfer; Change of Address.
a) The CVRs will not be evidenced by a certificate or other instrument.
b) The Rights Agent will keep a register (the “CVR Register”) for the purpose of (i) identifying the Holders of CVRs and (ii) registering
CVRs and Permitted CVR Transfers thereof. The CVR Register will initially show one position for Cede & Co. representing all the Shares held by DTC
on behalf of the street holders of the Shares tendered by such holders in the Offer or held by such holders as of immediately prior to the Effective Time.
The Rights Agent will have no responsibility whatsoever directly to the street name holders with respect to transfers of CVRs unless and until such
CVRs are transferred into the name of such street name holders in accordance with Section 2.2. With respect to any payments to be made under
Section 2.4 below, the Rights Agent will accomplish the payment to any former street name holders of Shares by sending one lump payment to DTC.
The Rights Agent will have no responsibilities whatsoever with regard to the distribution of payments by DTC to such street name holders. Upon
request of a Holder, the Rights Agent will make available to such Holder a list of the other Holders, the number of CVRs held by each Holder and the
contact information maintained by the Rights Agent with respect to each Holder.
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c) Subject to the restrictions on transferability set forth in Section 2.2, every request made to transfer a CVR must be in writing and
accompanied by a written instrument of transfer, in form reasonably satisfactory to the Rights Agent pursuant to its guidelines, duly executed by the
Holder thereof, the Holder’s attorney duly authorized in writing, the Holder’s personal representative duly authorized in writing, or the Holder’s
survivor (with written documentation evidencing such person’s status as the Holder’s survivor), and setting forth in reasonable detail the circumstances
relating to the transfer. Upon receipt of such written notice, the Rights Agent will, subject to its reasonable determination that the transfer instrument is
in proper form and the transfer otherwise complies with the other terms and conditions of this Agreement (including the provisions of Section 2.2),
register the transfer of the CVRs in the CVR Register. As a condition of such transfer, Parent and Rights Agent may require a transferring Holder or its
transferee to pay to the applicable Governmental Body any transfer, stamp or other similar Tax or governmental charge that is imposed in connection
with any such registration of transfer. The Rights Agent shall have no duty or obligation to take any action under any section of this Agreement that
requires the payment by a Holder of a CVR of such applicable Taxes or charges unless and until the Rights Agent is reasonably satisfied that all such
Taxes or charges have been paid or that such Taxes or charges are not applicable. All duly transferred CVRs registered in the CVR Register will be the
valid obligations of Parent and Purchaser and will entitle the transferee to the same benefits and rights under this Agreement as those held immediately
prior to the transfer by the transferor. No transfer of a CVR will be valid until registered in the CVR Register in accordance with this Agreement.
d) A Holder may make a written request to the Rights Agent to change such Holder’s address of record in the CVR Register. The written
request must be duly executed by the Holder. Upon receipt of such written notice, the Rights Agent will promptly record the change of address in the
CVR Register.
Section 2.4 Payment Procedures; Notices.
a) If the Milestone is attained on or prior to the Expiration Date, then on or prior to the Milestone Payment Date, (i) Parent shall deliver to
the Rights Agent (x) written notice indicating that the Milestone has been achieved (the “Milestone Notice”) and an Officer’s Certificate certifying the
date of such achievement and that the Holders are entitled to receive the Milestone Payment, (y) any letter of instruction reasonably required by the
Rights Agent and (ii) Purchaser shall deliver to the Rights Agent the payment required by Section 4.2.
b) The Rights Agent will promptly, and in any event within ten (10) Business Days after receipt of the Milestone Notice as well as any
letter of instruction reasonably required by the Rights Agent, send each Holder at its registered address a copy of the Milestone Notice and pay the
Milestone Payment Amount to each of the Holders by check mailed to the address of each Holder as reflected in the CVR Register as of the close of
business on the date of the Milestone Notice.
c) Parent and its Affiliates (including Purchaser) and the Rights Agent shall be entitled to deduct and withhold, from the Milestone
Payment Amount or any other amounts otherwise payable pursuant to this Agreement such amounts as may be required to be deducted and withheld
therefrom under applicable Law. With respect to Holders who received Equity Award CVRs, any such withholding may be made, or caused to be made,
by Parent through the Surviving Corporation’s or its Affiliates’ (including Purchaser’s) payroll system or any successor payroll system. Prior to making
(or causing to be made) any such Tax deduction or withholding, Parent shall instruct the Rights Agent to provide the opportunity for the Holder to
provide IRS Forms W-9 or W-8, as applicable, or any other reasonably appropriate forms or information from Holders in order to avoid or reduce such
withholding amount. The Rights Agent shall promptly and timely remit, or cause to be remitted, any amounts withheld in respect of Taxes to the
appropriate Governmental Body. To the extent any amounts are so deducted and withheld,
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such 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. The parties intend that each Equity Award CVR is exempt from or in compliance with Section 409A of the Code, and this Agreement shall be
interpreted and administered in accordance therewith. None of the parties to this Agreement nor any of their employees, directors or representatives
shall have any liability to a Holder or transferee or other Person in respect of Section 409A of the Code.
d) Any portion of the Milestone Payment Amount that remains undistributed to a Holder six (6) months after the date of the delivery of the
Milestone Notice will be delivered by the Rights Agent to Parent or Purchaser, upon demand, and any Holder will thereafter look only to Parent and
Purchaser for payment of the Milestone Payment Amount, without interest, but such Holder will have no greater rights against Parent and Purchaser
than those accorded to general unsecured creditors of Parent and Purchaser under applicable Law.
e) None of Parent, any of its Affiliates (including Purchaser) or the Rights Agent will be liable to any person in respect of the Milestone
Payment Amount delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. If, despite Purchaser’s and/or the
Rights Agent’s commercially reasonable efforts to deliver the Milestone Payment Amount to the applicable Holder, the Milestone Payment Amount has
not been paid prior to two (2) years after the Milestone Payment Date (or immediately prior to such earlier date on which the Milestone Payment
Amount would otherwise escheat to or become the property of any Governmental Body), the Milestone Payment Amount will, to the extent permitted
by applicable Law, become the property of Purchaser, free and clear of all claims or interest of any person previously entitled thereto. In addition to and
not in limitation of any other indemnity obligation herein, Purchaser agrees to indemnify and hold harmless Rights Agent with respect to any liability,
penalty, cost or expense Rights Agent may incur or be subject to in connection with transferring such property to Purchaser.
Section 2.5 No Voting, Dividends or Interest; No Equity or Ownership Interest in Parent or any of its Affiliates.
a) The CVRs will not have any voting or dividend rights, and interest will not accrue on any amounts payable on the CVRs to any Holder.
b) The CVRs will not represent any equity or ownership interest in Parent, any constituent corporation party to the Merger Agreement or
any of their respective Affiliates.
c) Neither Parent and its directors and officers nor Purchaser and its directors and officers will be deemed to have any fiduciary or similar
duties to any Holder by virtue of this Agreement.
Section 2.6 Ability to Abandon CVR. A Holder may at any time, at such Holder’s option, abandon all of such Holder’s remaining rights in
a CVR by transferring such CVR to Purchaser without consideration therefor, which a Holder may effect via delivery of a written abandonment notice to
Parent. Nothing in this Agreement shall prohibit Parent or any of its Affiliates (including Purchaser) from offering to acquire or acquiring any CVRs for
consideration from the Holders, in private transactions or otherwise, in its sole discretion. Any CVRs acquired by Parent or any of its Affiliates
(including Purchaser) shall be automatically deemed extinguished and no longer outstanding for purposes of the definition of Acting Holders and Article
V and Section 6.3 hereunder.
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ARTICLE III
THE RIGHTS AGENT
Section 3.1 Certain Duties and Responsibilities. The Rights Agent will not have any liability for any actions taken or not taken in
connection with this Agreement, except to the extent of its willful misconduct, bad faith or gross negligence.
Section 3.2 Certain Rights of Rights Agent. The Rights Agent undertakes to perform such duties and only such duties as are specifically
set forth in this Agreement, and no implied covenants or obligations will be read into this Agreement against the Rights Agent. In addition:
a) the Rights Agent may rely and will be protected and held harmless by Parent in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or document believed by it in good faith to be
genuine and to have been signed or presented by the proper party or parties;
b) whenever the Rights Agent will deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Rights Agent may rely upon an Officer’s Certificate, which certificate shall be full authorization and protection to the Rights Agent, and
the Rights Agent shall, in the absence of bad faith, gross negligence or willful misconduct on its part, incur no liability and be held harmless by Parent
for or in respect of any action taken, suffered or omitted to be taken by it under the provisions of this Agreement in reliance upon such certificate;
c) the Rights Agent may engage and consult with counsel of its selection and the written advice of such counsel or any opinion of counsel
will be full and complete authorization and protection to the Rights Agent and the Rights Agent shall be held harmless by Parent in respect of any action
taken, suffered or omitted by it hereunder in good faith and in reliance thereon;
d) the permissive rights of the Rights Agent to do things enumerated in this Agreement will not be construed as a duty;
e) the Rights Agent will not be required to give any note or surety in respect of the execution of such powers or otherwise in respect of the
premises;
f) the Rights Agent shall not be liable for or by reason of, and shall be held harmless by Parent with respect to, any of the statements of
fact or recitals contained in this Agreement or be required to verify the same, but all such statements and recitals are and shall be deemed to have been
made by Parent only;
g) the Rights Agent will have no liability and shall be held harmless by Parent in respect of the validity of this Agreement or the execution
and delivery hereof (except the due execution and delivery hereof by the Rights Agent and the enforceability of this Agreement against the Rights Agent
assuming the due execution and delivery hereof by Parent); nor shall it be responsible for any breach by Parent of any covenant or condition contained
in this Agreement;
h) Parent agrees to indemnify Rights Agent for, and hold Rights Agent harmless against, any loss, liability, claim, demands, suits or
expense arising out of or in connection with Rights Agent’s duties under this Agreement, including the reasonable costs and expenses of defending
Rights Agent against any claims, charges, demands, suits or loss, unless such loss has been determined by a court of competent jurisdiction to be a result
of Rights Agent’s gross negligence, bad faith or willful or intentional misconduct;
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i) Parent agrees (i) to pay the fees and expenses of the Rights Agent in connection with this Agreement as agreed upon in writing by the
Rights Agent and Parent on or prior to the date hereof and (ii) to reimburse the Rights Agent for all Taxes and governmental charges (other than Taxes
imposed on or measured by the Rights Agent’s net income and franchise or similar Taxes imposed on it (in lieu of net income Taxes)). The Rights Agent
will also be entitled to reimbursement from Parent for all reasonable, documented and necessary out-of-pocket expenses paid or incurred by it in
connection with the administration by the Rights Agent of its duties hereunder; and
j) No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise incur any financial liability
in the performance of any of its duties hereunder or in the exercise of its rights if there shall be reasonable grounds for believing that repayment of such
funds or adequate indemnification against such risk or liability is not reasonably assured to it.
Section 3.3 Resignation and Removal; Appointment of Successor.
a) Rights Agent may resign at any time by giving written notice thereof to Parent specifying a date when such resignation will take effect,
which notice will be sent at least sixty (60) days prior to the date so specified but in no event will such resignation become effective until a successor
Rights Agent has been appointed. Parent has the right to remove Rights Agent at any time by specifying a date when such removal will take effect but
no such removal will become effective until a successor Rights Agent has been appointed. Notice of such removal will be given by Parent to Rights
Agent, which notice will be sent at least sixty (60) days prior to the date so specified.
b) If the Rights Agent provides notice of its intent to resign, is removed pursuant to Section 3.3(a) or becomes incapable of acting, Parent
will as soon as is reasonably possible, appoint a qualified successor Rights Agent who, unless otherwise consented to in writing by the Acting Holders,
shall be a stock transfer agent of national reputation or the corporate trust department of a commercial bank. The successor Rights Agent so appointed
will, forthwith upon its acceptance of such appointment in accordance with Section 3.4, become the successor Rights Agent.
c) Parent will give notice of each resignation and each removal of a Rights Agent and each appointment of a successor Rights Agent by
mailing written notice of such event by first-class mail to the Holders as their names and addresses appear in the CVR Register. Each notice will include
the name and address of the successor Rights Agent. If Parent fails to send such notice within ten (10) Business Days after acceptance of appointment by
a successor Rights Agent in accordance with Section 3.4, the successor Rights Agent will cause the notice to be mailed at the expense of Parent.
d) The Rights Agent will cooperate with Parent and any successor Rights Agent as reasonably requested in connection with the transition
of the duties and responsibilities of the Rights Agent to the successor Rights Agent, including transferring the CVR Register to the successor Rights
Agent.
Section 3.4 Acceptance of Appointment by Successor. Every successor Rights Agent appointed pursuant to Section 3.3(b) hereunder will
execute, acknowledge and deliver to Parent and to the retiring Rights Agent an instrument accepting such appointment and a counterpart of this
Agreement, and thereupon such successor Rights Agent, without any further act, deed or conveyance, will become vested with all the rights, powers,
trusts and duties of the retiring Rights Agent. On request of Parent or the successor Rights Agent, the retiring Rights Agent will execute and deliver an
instrument transferring to the successor Rights Agent all the rights, powers and trusts of the retiring Rights Agent.
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ARTICLE IV
COVENANTS
Section 4.1 List of Holders. Parent will furnish or cause to be furnished to the Rights Agent in such form as Parent receives from the
Company’s transfer agent (or other agent performing similar services for the Company with respect to the shares of Company Common Stock, Company
Restricted Stock or Company Stock Options), the names and addresses of the Holders of such securities within thirty (30) Business Days after the
Effective Time.
Section 4.2 Payment of Milestone Payment Amounts. If the Milestone has been achieved on or prior to the Expiration Date in accordance
with this Agreement, Purchaser will, promptly following the delivery of the Milestone Notice to the Rights Agent, deposit with the Rights Agent, for
payment to the Holders in accordance with Section 2.4, the aggregate amount necessary to pay the Milestone Payment Amount to each Holder. For the
avoidance of doubt, the Milestone Payment Amount shall only be paid, if at all, one time under this Agreement, and the maximum aggregate potential
amount payable per CVR under this Agreement shall be $4.00. If the Milestone has not been achieved on or prior to the Expiration Date, then Purchaser
will not be required to make any payment to the Rights Agent or the Holders pursuant to this Agreement.
Section 4.3 Additional Covenants.
a) Parent shall, and shall cause its Subsidiaries, licensees and rights transferees to, use Commercially Reasonable Efforts to achieve the
Milestone as promptly as practicable following the Effective Time; provided, that use of Commercially Reasonable Efforts does not guarantee that
Parent will achieve the Milestone at all or by a specific date.
b) In the event that Parent desires to consummate a Change of Control prior to achievement of the Milestone and prior to the Expiration
Date, Parent or the Surviving Corporation, as applicable depending upon the structure of the Change of Control, will cause the Person acquiring Parent
to assume Parent’s and the Surviving Corporation’s (as applicable depending upon the structure of the Change of Control) obligations, duties and
covenants under this Agreement (including, for the avoidance of doubt, Section 6.11). No later than five (5) Business Days prior to the consummation of
any Change of Control, Parent will deliver to the Rights Agent an Officer’s Certificate, stating that such Change of Control complies with this
Section 4.3(b) and that all conditions precedent herein relating to such transaction have been complied with.
c) Until such time as the Milestone has been achieved or the Expiration Date occurs, whichever is first, (i) Parent shall, and shall cause its
Subsidiaries to, maintain records in the ordinary course of business pursuant to record-keeping procedures normally used by Parent and its Subsidiaries
with respect to Relevant Products regarding its activities (including its resources and efforts) with respect to achievement of the Milestone and (ii) to the
extent Parent licenses, sells, assigns or otherwise transfers all Intellectual Property and other rights (including, without limitation, all data, marketing
authorizations and applications for marketing authorization), assets, rights, powers, privileges and Contracts, in each case, (A) held, owned or entered
into by the Parent or its Subsidiaries immediately after the Effective Time and (B) necessary for the production, development or sale of a CVR Product,
Parent will require the licensee, purchaser, assignee, or transferee, as applicable to provide the information necessary for Parent to comply with its
obligations under this Agreement.
d) Upon the written request from the Acting Holders, and subject to such Holders executing a customary confidentiality agreement in the
event the information provided would constitute material non-public information of Parent, Parent will provide such Holders with a written update in
reasonable detail describing the progress, status and anticipated trajectory of the development of the CVR Products. Parent shall not be obligated to
provide more than one such update during any consecutive 12-month period or any update after the making of the Milestone Payment.
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ARTICLE V
AMENDMENTS
Section 5.1 Amendments without Consent of Holders.
a) Without the consent of any Holders or the Rights Agent, Parent and Purchaser, at any time and from time to time, may enter into one or
more amendments hereto, for any of the following purposes:
i. to evidence the succession of another Person to Parent or Purchaser and the assumption by any such successor of the covenants of
Parent or Purchaser herein as provided in Section 6.3;
ii. to add to the covenants of Parent and Purchaser such further covenants, restrictions, conditions or provisions as Parent, Purchaser
and the Rights Agent will consider to be for the protection of the Holders; provided that, in each case, such provisions do not adversely affect the
interests of the Holders;
iii. to cure any ambiguity, to correct or supplement any provision herein that may be defective or inconsistent with any other
provision herein, or to make any other provisions with respect to matters or questions arising under this Agreement; provided that, in each case, such
provisions do not adversely affect the interests of the Holders;
iv. as may be necessary or appropriate to ensure that the CVRs are not subject to registration under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, and to ensure that the CVRs are
not subject to any similar registration or prospectus requirement under applicable securities laws outside of the United States; provided that, in each
case, such provisions do not adversely affect the interests of the Holders;
v. to evidence the succession of another Person as a successor Rights Agent and the assumption by any such successor of the
covenants and obligations of the Rights Agent herein in accordance with Sections 3.3 and 3.4; or
vi. any other amendments hereto for the purpose of adding, eliminating or changing any provisions of this Agreement, unless such
addition, elimination or change is adverse to the interests of the Holders.
b) Without the consent of any Holders, Parent and Purchaser, and the Rights Agent, in the Rights Agent’s sole and absolute discretion, at
any time and from time to time, may enter into one or more amendments hereto, to reduce the number of CVRs, in the event any Holder agrees to
renounce such Holder’s rights under this Agreement in accordance with Section 6.4.
c) Promptly after the execution by Parent, Purchaser and the Rights Agent of any amendment pursuant to the provisions of this
Section 5.1, Parent will mail (or cause the Rights Agent to mail) a notice thereof by first class mail to the Holders at their addresses as they appear on
the CVR Register, setting forth such amendment.
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Section 5.2 Amendments with Consent of Holders.
a) Subject to Section 5.1 (which amendments pursuant to Section 5.1 may be made without the consent of the Holders), with the consent of
the Acting Holders, whether evidenced in writing or taken at a meeting of the Holders, Parent and Purchaser, and the Rights Agent may enter into one or
more amendments hereto for the purpose of adding, eliminating or changing any provisions of this Agreement, even if such addition, elimination or
change is materially adverse to the interest of the Holders.
b) Promptly after the execution by Parent, Purchaser and the Rights Agent of any amendment pursuant to the provisions of this
Section 5.2, Parent will mail (or cause the Rights Agent to mail) a notice thereof by first class mail to the Holders at their addresses as they appear on
the CVR Register, setting forth such amendment.
Section 5.3 Execution of Amendments. In executing any amendment permitted by this Article V, the Rights Agent will be entitled to
receive, and will be fully protected in relying upon, an opinion of counsel selected by Parent stating that the execution of such amendment is authorized
or permitted by this Agreement. The Rights Agent may, but is not obligated to, enter into any such amendment that affects the Rights Agent’s own
rights, privileges, covenants or duties under this Agreement or otherwise.
Section 5.4 Effect of Amendments. Upon the execution of any amendment under this Article V, this Agreement will be modified in
accordance therewith, such amendment will form a part of this Agreement for all purposes and every Holder will be bound thereby.
ARTICLE VI
OTHER PROVISIONS OF GENERAL APPLICATION
Section 6.1 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed given
when delivered in person, or by overnight courier, or three (3) Business Days after being sent by registered or certified mail (postage prepaid, return
receipt requested), as follows:
If to the Rights Agent, to it at:
[●]
With a copy (which shall not constitute notice) to:
[●]
Attention: [●]
Telephone: [●]
Email:
[●]
If to Parent, to it at:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone No.: (317) 276-2000
Attention: Kenneth L. Custer, Vice President, R&D Business Development
With a copy (which shall not constitute notice) to:
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Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone No.: (317) 276-2000
Attention: General Counsel
and
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153-0119
Attention: Raymond O. Gietz; Matthew J. Gilroy
Telephone: (212) 310-8000
Email:
Raymond.Gietz@weil.com; Matthew.Gilroy@weil.com
Any party may specify a different address by giving notice in accordance with this Section 6.1.
Section 6.2 Notice to Holders. Where this Agreement provides for notice to Holders, such notice will be sufficiently given (unless
otherwise herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, at the Holder’s address
as it appears in the CVR Register, not later than the latest date, and not earlier than the earliest date, if any, prescribed for the giving of such notice. In
any case where notice to Holders is given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any particular Holder
will affect the sufficiency of such notice with respect to other Holders.
Section 6.3 Successors and Assigns. Each of Parent and Purchaser may assign any or all of its rights, interests and obligations hereunder in
its sole discretion and without the consent of any other party, (a) to any controlled Affiliate of Parent, but only for so long as it remains a controlled
Affiliate of Parent, (b) to any purchaser, transferee, licensee, or sublicensee that is a company in the pharmaceutical industry of substantially all of the
Intellectual Property and other rights (including, without limitation, all data, marketing authorizations and applications for marketing authorization),
assets, rights, powers, privileges and Contracts , in each case, (x) held, owned or entered into by the Parent or its Subsidiaries immediately after the
Effective Time and (y) necessary for the production, development or sale of the CVR Products; (c) in compliance with Section 4.3(b); (d) otherwise with
the prior written consent of the Acting Holders, any other Person (any permitted assignee under clause (a), (b), (c) or (d), an “Assignee”), in each case
provided that the Assignee agrees to assume and be bound by all of the terms of this Agreement. Any Assignee may thereafter assign any or all of its
rights, interests and obligations hereunder in the same manner as Parent or Purchaser, as applicable, pursuant to the prior sentence. In connection with
any assignment to an Assignee described in clause (a) above in this Section 6.3 and clause (b) above in this Section 6.3, each of Parent or Purchaser, as
applicable, (and the other assignor) shall agree to remain liable for the performance by each Assignee (and such other assignor, if applicable) of all
obligations of Parent or Purchaser, as applicable, hereunder with such Assignee substituted for Parent or Purchaser, as applicable, under this Agreement.
This Agreement will be binding upon, inure to the benefit of and be enforceable by each of Parent’s successors and each Assignee and each of
Purchaser’s successors and each Assignee, as applicable. Subject to compliance with the requirements set forth in this Section 6.3 relating to
assignments, this Agreement shall not restrict Parent’s, Purchaser’s, any Assignee’s or any of their respective successors’ ability to merge or consolidate
with, or sell, issue, license or dispose of its stock or other equity interests or assets to, any other Person, or spin-off or split-off. Each of Parent’s
successors and Assignees, and each of Purchaser’s successors and Assignees, as applicable, shall expressly assume by an instrument supplemental
12

hereto, executed and delivered to the Rights Agent, the due and punctual payment of the CVRs and the due and punctual performance and observance of
all of the covenants and obligations of this Agreement to be performed or observed by Parent or Purchaser, as applicable. The Rights Agent may not
assign this Agreement without Parent’s written consent. Any attempted assignment of this Agreement or any such rights in violation of this Section 6.3
shall be void and of no effect.
Section 6.4 Benefits of Agreement. Nothing in this Agreement, express or implied, will give to any Person (other than the Rights Agent,
Parent, Parent’s successors and Assignees, Purchaser, Purchaser’s successors and Assignees, the Holders and the Holders’ successors and assigns
pursuant to a Permitted CVR Transfer) any benefit or any legal or equitable right, remedy or claim under this Agreement or under any covenant or
provision herein contained, all such covenants and provisions being for the sole benefit of the foregoing. The rights of Holders and their successors and
assigns pursuant to Permitted CVR Transfers are limited to those expressly provided in this Agreement. Notwithstanding anything to the contrary
contained herein, any Holder or Holder’s successor or assign pursuant to a Permitted CVR Transfer may agree to renounce, in whole or in part, its rights
under this Agreement by written notice to the Rights Agent and Parent, which notice, if given, shall be irrevocable. Except for the rights of the Rights
Agent set forth herein, the Acting Holders will have the sole right, on behalf of all Holders, by virtue of or under any provision of this Agreement, to
institute any action or proceeding with respect to this Agreement, and no individual Holder or other group of Holders will be entitled to exercise such
rights. Reasonable expenditures incurred by such Holders in connection with any enforcement action hereunder may be deducted from any damages or
settlement obtained prior to the distribution of any remainder to Holders generally. Holders acting pursuant to this provision on behalf of all Holders
shall have no liability to the other Holders for such actions.
Section 6.5 Governing Law; Jurisdiction; Waiver of Jury Trial.
a) This Agreement, the CVRs and all actions arising under or in connection therewith 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 law thereof.
b) Each of the parties hereto (i) irrevocably and unconditionally consents and submits to the exclusive jurisdiction and venue of the
Chancery Court of the State of Delaware and any state appellate court therefrom or, if (but only if) such court lacks subject matter jurisdiction, the
United States District Court sitting in New Castle County in the State of Delaware and any appellate court therefrom (collectively, the “Delaware
Courts”); and (ii) consents to service of process by first class certified mail, return receipt requested, postage prepaid, to the address at which such party
is to receive notice in accordance with Section 6.1. Each of the parties irrevocably and unconditionally (1) agrees not to commence any such action or
proceeding except in the Delaware Courts, (2) agrees that any claim in respect of any such action or proceeding may be heard and determined in the
Delaware Courts, (3) waives, to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the jurisdiction
or laying of venue of any such action or proceeding in the Delaware Courts and (4) waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in the Delaware Courts.
c) Parent, on behalf of itself and its Subsidiaries, hereby waives and agrees not to assert any defense that Parent does not have a Relevant
Product for purposes of determining whether Parent has complied with Section 4.3(a).
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d) EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING BETWEEN THE PARTIES (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE), INCLUDING ANY
COUNTERCLAIM, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THE ACTIONS OF ANY PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF. EACH
PARTY HERETO (A) MAKES THIS WAIVER VOLUNTARILY AND (B) ACKNOWLEDGES THAT SUCH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 6.5(c).
Section 6.6 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the
other provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or
degree shall remain in full force and effect to the extent not held invalid or unenforceable. The parties further agree to replace such invalid or
unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the economic, business and
other purposes of such invalid or unenforceable provision.
Section 6.7 Counterparts and Signature. This Agreement may be executed in two or more counterparts (including by an electronic scan
delivered by electronic mail), each of which shall be deemed an original but all of which together shall be considered one and the same agreement and
shall become effective when counterparts have been signed by each of the parties hereto and delivered to the other party, it being understood that the
parties need not sign the same counterpart.
Section 6.8 Termination. This Agreement will be terminated and of no force or effect, the parties hereto will have no liability hereunder
(other than with respect to monies due and owing by Parent or Purchaser to the Rights Agent), and no payments will be required to be made, upon the
earliest to occur of (a) the mailing by the Rights Agent to the address of each Holder as reflected in the CVR Register the Milestone Payment Amount
(if any) required to be paid under the terms of this Agreement, and (b) the delivery of a written notice of termination duly executed by Parent, Purchaser
and the Acting Holders.
Section 6.9 Entire Agreement. This Agreement and the Merger Agreement (including the schedules, annexes and exhibits thereto and the
documents and instruments referred to therein) contain the entire understanding of the parties hereto and thereto with reference to the transactions and
matters contemplated hereby and thereby and supersede all prior agreements, written or oral, among the parties with respect hereto and thereto.
Section 6.10 Legal Holiday. In the event that the Milestone Payment Date shall not be a Business Day, then, notwithstanding any provision
of this Agreement to the contrary, any payment required to be made in respect of the CVRs on such date need not be made on such date, but may be
made on the next succeeding Business Day with the same force and effect as if made on the Milestone Payment Date.
Section 6.11 Obligation of Parent. Parent shall ensure that Purchaser and the Surviving Corporation duly perform, satisfy and discharge
each of the covenants, obligations and liabilities applicable to Purchaser or the Surviving Corporation under this Agreement, and Parent shall be jointly
and severally liable with Purchaser and the Surviving Corporation for the performance and satisfaction of each of said covenants, obligations and
liabilities. References to Purchaser herein apply to the Surviving Corporation from and after the Effective Time.
[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its duly authorized officers as of
the day and year first above written.
ELI LILLY AND COMPANY
By:
Name:
Title:
TYTO ACQUISITION CORPORATION
By:
Name:
Title:
[●]
By:
Name:
Title:
[Signature Page to Contingent Value Rights Agreement]

Exhibit 99.1

December 15, 2020
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
U.S.A.
+1.317.276.2000
www.lilly.com
For Release:
Refer to:

Immediately
Mark Taylor; mark.taylor@lilly.com; (317) 276-5795 (Lilly Media)
Kevin Hern; hern_kevin_r@lilly.com; (317) 277-1838 (Lilly Investors)
Gina Nugent; gina@tenbridgecommunications.com; (617)460-3579 (Prevail Media)
investors@prevailtherapeutics.com; (Prevail Investors)

Lilly Announces Agreement to Acquire Prevail Therapeutics
Acquisition will establish a gene therapy program at Lilly, anchored by Prevail’s portfolio of neuroscience assets, and will broaden Lilly’s commitment
to use novel modalities to attempt to address otherwise fatal genetic forms of neurodegenerative disease
INDIANAPOLIS, IN and NEW YORK, NY – Eli Lilly and Company (NYSE: LLY) and Prevail Therapeutics Inc. (NASDAQ: PRVL) today announced
a definitive agreement for Lilly to acquire Prevail for $22.50 per share in cash (or an aggregate of approximately $880 million) payable at closing plus
one non-tradable contingent value right (“CVR”) worth up to $4.00 per share in cash (or an aggregate of approximately $160 million), for a total
consideration of up to $26.50 per share in cash (or an aggregate of approximately $1.040 billion). The CVR is payable (subject to certain terms and
conditions) upon the first regulatory approval of a product from Prevail’s pipeline as set forth in more detail below. Prevail is a biotechnology company
developing potentially disease-modifying AAV9-based gene therapies for patients with neurodegenerative diseases.
The acquisition will establish a new modality for drug discovery and development at Lilly, extending Lilly’s research efforts through the creation of a
gene therapy program that will be anchored by Prevail’s portfolio of clinical-stage and preclinical neuroscience assets. Prevail’s lead gene therapies in
clinical development are PR001 for patients with Parkinson’s disease with GBA1 mutations (PD-GBA) and neuronopathic Gaucher disease (nGD) and
PR006 for patients with frontotemporal dementia with GRN mutations (FTD-GRN). Prevail’s preclinical pipeline includes PR004 for patients with
specific synucleinopathies, as well as potential gene therapies for Alzheimer’s disease, Parkinson’s disease, amyotrophic lateral sclerosis (ALS), and
other neurodegenerative disorders.

“Gene therapy is a promising approach with the potential to deliver transformative treatments for patients with neurodegenerative diseases such as
Parkinson’s, Gaucher and dementia,” said Mark Mintun, M.D., vice president of pain and neurodegeneration research at Lilly. “The acquisition of
Prevail will bring critical technology and highly skilled teams to complement our existing expertise at Lilly, as we build a new gene therapy program
anchored by well-researched assets. We look forward to completing the proposed acquisition and working with Prevail to advance their groundbreaking
work through clinical development.”
“Lilly is an established leader in neuroscience drug development and commercialization who shares our commitment to patients with neurodegenerative
diseases, and I’m excited for Prevail to join the Lilly family,” said Asa Abeliovich, M.D., Ph.D., founder and chief executive officer of Prevail. “I’m
incredibly proud of the Prevail team, who have made great progress advancing our pipeline of gene therapy programs for patients with these devastating
disorders. In just over three years, Prevail has advanced two first-in-class gene therapy programs into clinical development for PD-GBA, nGD, and
FTD-GRN, established two manufacturing platforms, and developed a broad pipeline with great potential to impact patients in need of diseasemodifying treatment options. With its global scale and resources, Lilly will be the ideal organization to maximize the potential of our pipeline and
accelerate our ability to bring these therapies to as many patients as possible. We look forward to working together to advance our shared mission.”
Under the terms of the agreement, Lilly will commence a tender offer to acquire all outstanding shares of Prevail Therapeutics Inc. for a purchase price
of $22.50 per share in cash (or an aggregate of approximately $880 million) payable at closing plus one non-tradeable CVR. The CVR entitles Prevail
stockholders to up to an additional $4.00 per share in cash (or an aggregate of approximately $160 million) payable (subject to certain terms and
conditions) upon the first regulatory approval for commercial sale of a Prevail product in one of the following countries: United States, Japan, United
Kingdom, Germany, France, Italy or Spain. To achieve the full value of the CVR, such regulatory approval must occur by December 31, 2024. If such
regulatory approval occurs after December 31, 2024, the value of the CVR will be reduced by approximately 8.3 cents per month until December 1,
2028 (at which point the CVR will expire). There can be no assurance any payments will be made with respect to the CVR. The transaction is not
subject to any financing condition and is expected to close in the first quarter of 2021, subject to customary closing conditions, including receipt of
required regulatory approvals and the tender of a majority of the outstanding shares of Prevail’s common stock. Following the successful closing of the
tender offer, Lilly will acquire any shares of Prevail that are not tendered in the tender offer through a second-step merger at the same consideration as
paid in the tender offer.

The purchase price payable at closing represents a premium of approximately 117 percent to the 60-day volume-weighted average trading price of
Prevail’s common stock ended on December 14, 2020, the last trading day before the announcement of the transaction. Prevail’s Board of Directors
unanimously recommends that Prevail’s stockholders tender their shares in the tender offer. Additionally, certain Prevail stockholders, beneficially
owning approximately 51 percent of Prevail’s outstanding common stock, have (subject to certain terms and conditions) agreed to tender their shares in
the tender offer.
Upon closing, the impact of this transaction will be reflected in Lilly’s 2021 financial results according to Generally Accepted Accounting Principles
(GAAP). There will be no change required to Lilly’s 2021 financial guidance being issued today for research and development expense or non-GAAP
earnings per share as a result of this transaction.
For Lilly, Lazard is acting as sole financial advisor and Weil, Gotshal & Manges LLP is acting as legal counsel. For Prevail, Centerview Partners LLC is
acting as sole financial advisor, Ropes & Gray LLP is acting as legal counsel, and Cooley LLP also provided legal counsel.
Prevail Therapeutics Pipeline
•

PR001 is being developed as a potentially disease-modifying, single-dose AAV9-based gene therapy for patients with Parkinson’s disease
with GBA1 mutations (PD-GBA) and neuronopathic Gaucher disease (nGD), delivered by intra-cisterna magna injection. The PROPEL
trial, a Phase 1/2 clinical trial of PR001 for the treatment of PD-GBA patients, is ongoing. The PROVIDE trial, a Phase 1/2 clinical trial of
PR001 for the treatment of Type 2 Gaucher disease patients, is now recruiting. The U.S. Food and Drug Administration (FDA) has granted
Fast Track Designation for PR001 for the treatment of PD-GBA and for the treatment of nGD. It has also granted Orphan Drug
Designation for PR001 for the treatment of Gaucher disease, and Rare Pediatric Disease Designation for the treatment of nGD.

•

PR006 is being developed as a potentially disease-modifying, single-dose AAV9-based gene therapy for patients with frontotemporal
dementia with GRN mutations (FTD-GRN), also delivered by intra-cisterna magna injection. The PROCLAIM trial, a Phase 1/2 clinical
trial of PR006 for the treatment of FTD-GRN patients, is currently ongoing and the first patient was dosed in December 2020. The FDA
and the European Commission have granted orphan designation for PR006 for the treatment of FTD, and the FDA has granted Fast Track
Designation for PR006 for FTD-GRN.

•

PR004 is a gene therapy in preclinical development for patients with certain synucleinopathies. PR004 utilizes an AAV9 vector to deliver
the GBA1 gene, which encodes glucocerebrosidase (GCase), and a molecule that suppresses expression of α-Synuclein.

•

Prevail is developing a broad pipeline of additional AAV gene therapies for the treatment of Alzheimer’s disease, ALS, Parkinson’s
disease, and other neurodegenerative disorders. Preclinical development of these potential therapies is currently ongoing.

About Prevail Therapeutics
Prevail is a gene therapy company leveraging breakthroughs in human genetics with the goal of developing and commercializing disease-modifying
AAV-based gene therapies for patients with neurodegenerative diseases. Prevail is developing PR001 for patients with Parkinson’s disease
with GBA1 mutations (PD-GBA) and neuronopathic Gaucher disease (nGD); PR006 for patients with frontotemporal dementia with GRN mutations
(FTD-GRN); and PR004 for patients with certain synucleinopathies.
Prevail was founded by Dr. Asa Abeliovich in 2017, through a collaborative effort with The Silverstein Foundation for Parkinson’s with GBA, and
OrbiMed, and is headquartered in New York, NY.
About Eli Lilly and Company
Lilly is a global healthcare leader that unites caring with discovery to create medicines that make life better for people around the world. We were
founded more than a century ago by a man committed to creating high-quality medicines that meet real needs, and today we remain true to that mission
in all our work. Across the globe, Lilly employees work to discover and bring life-changing medicines to those who need them, improve the
understanding and management of disease, and give back to communities through philanthropy and volunteerism. To learn more about Lilly, please visit
us at www.lilly.com. C-LLY
Cautionary Statement Regarding Forward-Looking Statements
This press release contains forward-looking statements about Lilly’s proposed acquisition of Prevail Therapeutics Inc. (“Prevail”), regarding potential
contingent consideration amounts and terms, regarding the anticipated occurrence, manner and timing of closing of the proposed transaction, regarding
Prevail’s product candidates and ongoing preclinical development, regarding Lilly’s development of a potential gene therapy program, and regarding
Lilly’s expected 2021 financial guidance and the impact of the proposed acquisition on research and development expense and non-GAAP earnings per
share. It reflects current beliefs and expectations; however, as with any such undertaking,

there are substantial risks and uncertainties in consummating the proposed transaction, in drug research, development and commercialization, and in
Lilly’s evaluation of its estimated financial results for 2021 and the impact of the proposed acquisition. Actual results could differ materially due to
various factors, risks and uncertainties. Among other things, there can be no guarantee that the proposed transaction will be completed in the
anticipated timeframe or at all, that the conditions required to complete the proposed transaction will be met, that Lilly will realize the expected benefits
of the proposed transaction, that product candidates will be approved on anticipated timelines or at all, that Lilly will be successful in building a gene
therapy program, that any products, if approved, will be commercially successful, that all or any of the contingent consideration will become payable on
the terms described herein or at all, that Lilly’s financial results will be consistent with its expected 2021 guidance or that Lilly can reliably predict the
impact of the proposed acquisition on its 2021 financial guidance and results. For further discussion of these and other risks and uncertainties, see
Lilly’s and Prevail’s most recent Form 10-K and Form 10-Q filings with the United States Securities and Exchange Commission (the “SEC”). Except as
required by law, neither Prevail nor Lilly undertakes any duty to update forward-looking statements to reflect events after the date of this press release.
Additional Information about the Acquisition and Where to Find It
The tender offer for the outstanding shares of Prevail referenced in this communication has not yet commenced. This announcement is for informational
purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of Prevail, nor is it a substitute for the tender offer materials
that Lilly and its acquisition subsidiary will file with the SEC upon commencement of the tender offer. At the time the tender offer is commenced, Lilly
and its acquisition subsidiary will file tender offer materials on Schedule TO, and thereafter Prevail will file a Solicitation/Recommendation Statement
on Schedule 14D-9 with the SEC with respect to the tender offer. THE TENDER OFFER MATERIALS (INCLUDING AN OFFER TO PURCHASE, A
RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE SOLICITATION/RECOMMENDATION
STATEMENT WILL CONTAIN IMPORTANT INFORMATION. HOLDERS OF SHARES OF PREVAIL ARE URGED TO READ THESE DOCUMENTS
CAREFULLY WHEN THEY BECOME AVAILABLE (AS EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION THAT HOLDERS OF PREVAIL SHARES SHOULD CONSIDER BEFORE MAKING ANY DECISION
REGARDING TENDERING THEIR SHARES. The Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well
as the Solicitation/Recommendation Statement, will be made available to all holders of shares of Prevail at no expense to them. The tender offer
materials and the Solicitation/Recommendation Statement will be made available for free at the SEC’s web site at www.sec.gov.
In addition to the Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the
Solicitation/Recommendation Statement, Lilly and Prevail file annual, quarterly and special reports and other information with the SEC. You may read
and copy any reports or other information filed by Lilly or Prevail at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Please call the Commission at 1-800-SEC-0330 for further information on the public reference room. Lilly’s and Prevail’s filings with the SEC are also
available to the public from commercial document-retrieval services and at the website maintained by the SEC at www.sec.gov.
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