
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

  

FORM 8-K
  

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): October 22, 2012
  

BioCryst Pharmaceuticals, Inc.
(Exact Name of Registrant as Specified in Charter)

  
 

Delaware  000-23186  62-1413174
(State or Other Jurisdiction

of Incorporation)  
(Commission
File Number)  

(IRS Employer
Identification No.)

4505 Emperor Blvd., Suite 200
Durham, North Carolina 27703
(Address of Principal Executive Offices)

(919) 859-1302
(Registrant’s telephone number, including area code)

 

(Former Name or Former Address, if Changed Since Last Report)
  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2 below):
 

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 210.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01 Entry Into a Material Definitive Agreement.

On October 17, 2012, BioCryst Pharmaceuticals, Inc. (“BioCryst”) entered into a definitive Merger Agreement (as it may be amended from time to
time, the “Merger Agreement”) with Presidio Pharmaceuticals, Inc. (“Presidio”), and S Sub, Inc., a direct wholly owned subsidiary of BioCryst (“Merger Sub”).
In addition, BioCryst entered into a definitive financing agreement (as it may be amended from time to time, the “Investor Financing Agreement”) with certain
shareholders of Presidio (the “Investors”) providing for the Investors’ purchase of $25,000,000 of newly issued shares of BioCryst common stock, par value
$0.01 per share concurrently with the closing of the Merger (the “Investor Financing”).

Merger Agreement

The Merger Agreement provides, upon the terms and subject to the conditions set forth therein, for BioCryst to acquire Presidio through the merger
of Merger Sub with and into Presidio (the “Merger”), with Presidio surviving the merger as a wholly owned subsidiary of BioCryst. At the time the Merger is
effective, and subject, among other things, to potential adjustment based on Presidio’s working capital and the amount of financial and other advisors’ fees
Presidio incurs in connection with the Merger, BioCryst will issue a total of 24,500,000 shares of its common stock, par value $0.01 per share (the “Transaction
Consideration”) to Presidio’s shareholders in the Merger and to the Investors in the Investor Financing. Of the Transaction Consideration, (1) BioCryst will issue
to the Investors a number of shares equal to $25,000,000 divided by the Additional Equity Offering Price (defined below) and (2) BioCryst will issue the
remaining Transaction Consideration (the “Merger Consideration”) to holders of Presidio’s common and preferred stock, and holders of stock options, in
exchange for all of the outstanding common and preferred stock and outstanding stock options of Presidio. Ten percent of the Merger Consideration will be set
aside for certain officers, employees and consultants of Presidio pursuant to a management success and retention plan between Presidio and the recipients of such
stock. The per share Merger Consideration payable to Presidio’s shareholders pursuant to the Merger Agreement will be determined pursuant to formulas
contained in the Merger Agreement based on the average closing price of BioCryst common stock for the twenty day period prior to the closing date of the
Merger.

Subject to the terms and conditions of the Merger Agreement, BioCryst has agreed to use commercially reasonable efforts to raise at least $35
million through one or more offerings of BioCryst common stock on commercially reasonable terms (the “Additional Equity Offering”). Completion of the
Additional Equity Offering is a condition to completion of the Merger and the Investor Financing, and BioCryst will not complete the Additional Equity Offering
if the Merger and Investor Financing are not completed.

Pursuant to the Merger Agreement, the Board of Directors of BioCryst from and after the closing of the transactions contemplated by the Merger
Agreement (the “Closing”) will consist of three Presidio designees and six BioCryst designees. In addition, Baker Brothers Life Sciences, L.P. (“Baker Brothers”)
will have the option to nominate one additional director to the Board at any time prior to the first anniversary of the closing date. Following the Closing,
Mr. Jon P. Stonehouse, BioCryst’s current President and Chief Executive Officer, will continue as the Chief Executive Officer of BioCryst, and Mr. Kenneth
Galbraith, currently the Chairman of
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the Board of Presidio, will be appointed the non-executive Chairman of the Board of BioCryst. The parties have agreed that, at the time the Merger is completed,
BioCryst will change its name to a new name that is distinct from “BioCryst” and “Presidio.”

The Closing will occur on the later of (1) the fifth business day after satisfaction (or waiver) of the conditions to Closing and (2) the fourth business
day after the date on which BioCryst prices and secures commitments for the Additional Equity Offering. The Closing is conditioned, among other things, on:
concurrent closing of the Investor Financing and the Additional Equity Offering; BioCryst shareholder approval of the issuance of shares in connection with the
transactions; material compliance by each party with all covenants; the accuracy of each party’s representations and warranties, subject to certain materiality
thresholds; and an absence of injunctions or orders that prohibit or restrain the consummation of the Merger.

The Merger Agreement also provides for certain termination rights for both BioCryst and Presidio, including termination by either party if the
Merger is not consummated by January 31, 2013 (unless such date is extended by mutual agreement to April 30, 2013) or in connection with an unsolicited
superior proposal. Upon termination of the Merger Agreement under specified circumstances, BioCryst or Presidio may be required to pay the other party a
termination fee of $10 million.

If the Merger does not close by January 31, 2013, BioCryst is obligated to loan funds to Presidio sufficient to cover Presidio’s operating expenses, up
to a maximum of $2 million per month and $6 million in the aggregate, until the earlier of (i) April 30, 2013 and (ii) termination of the Merger Agreement.
However, if the parties have not extended the deadline for consummation of the Merger to April 30, 2013, then under certain circumstances, BioCryst’s funding
obligation will continue for the remainder of the month in which either party validly provides notice of termination and the portion of the next month that is
within 30 days of the termination notice.

Each of BioCryst and Presidio has made customary representations, warranties and covenants in the Merger Agreement, including, among others,
that each of BioCryst and Presidio will (1) conduct its business in the ordinary course consistent with past practice between the execution of the Merger
Agreement and the earlier of the Closing or termination of the Merger Agreement; and (2) not engage in certain types of transactions during such period,
including grants, agreements or transactions with respect to the licensing or in-licensing of intellectual property, subject to certain exceptions in preapproved
circumstances.

Each of BioCryst and Presidio has agreed to limited indemnification obligations to each other. At Closing, 2,450,000 shares of BioCryst common
stock of the total 24,500,000 Transaction Consideration amount will be deposited into an escrow account to fund any indemnification claims made by BioCryst
against Presidio. With some exceptions, Presidio’s post-closing indemnification liability is limited to the 2,450,000 escrowed shares. BioCryst’s indemnification
liability to Presidio is similarly limited to 2,450,000 shares (the “Indemnity Cap”), with some exceptions. Indemnification claims generally may be made for up to
one year from Closing, although some types of claims will survive for longer periods of time.

Shares of BioCryst common stock issued in the Merger and the Investor Financing are subject to transfer restrictions during the first 180 days after
the Closing (the “Lock-Up”). Subject
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to some exceptions, during the period beginning on the closing date and ending: (1) 90 days following the closing date, no holder of such shares may, directly or
indirectly, transfer in excess of 25% of the total number of BioCryst shares received by it in the Merger and the Investor Financing (the “Restricted Shares”);
(2) 120 days following the closing date, no holder of such shares may, directly or indirectly, transfer (cumulatively, including amounts transferred pursuant to
clause (1)) in excess of 50% of the total number of Restricted Shares received by it; and (3) 150 days following the closing date, no holder of such shares may,
directly or indirectly, transfer (cumulatively, including amounts transferred pursuant to clauses (1) and (2)) in excess of 75% of the total number of Restricted
Shares received by it. Following the 180-day anniversary of the closing date, all or any portion of the Restricted Shares may be transferred without restriction
under the Merger Agreement.

Voting and Post-Closing Lock-Up Agreement

Also on October 17, 2012, and in connection with the Merger Agreement and Investor Financing Agreement, BioCryst entered into a definitive
Voting and Post-Closing Lock-Up Agreement (the “Voting Agreement”) with Presidio stockholders (collectively, the “Stockholders”) holding sufficient Presidio
common and preferred stock to assure receipt of the Presidio stockholder approvals necessary for the Merger. Pursuant to the Voting Agreement, subject to the
terms set forth therein, the Stockholders agree to (1) vote in favor of the Merger Agreement and consummation of the Merger and against any action that would
compete with or impede the Merger; and (2) exercise a contractual power the Stockholders possess under an agreement with the other Presidio shareholders to
require such other holders of Presidio common stock to approve the Merger Agreement and the Merger. The Stockholders’ voting commitment will terminate at
the closing of the Merger, or, if earlier, the termination of the Merger Agreement in accordance with its terms. In addition, Stockholders who own convertible
promissory notes issued by Presidio irrevocably have consented to the conversion of such notes into preferred stock of Presidio, which stock will be exchangeable
for the Merger Consideration to be paid in the Merger.

Subject to the terms of the Voting Agreement, the Stockholders agree to restrictions on conduct, with specified exceptions, including: (1) a
prohibition on disposal of their Presidio shares and notes (or beneficial ownership, or any interest in them); and (2) a prohibition on soliciting or negotiating
competing transactions. BioCryst, Presidio and the Stockholders have made customary representations, warranties and covenants in the Voting Agreement.
Additionally, the Voting Agreement contains a Lock-Up provision consistent with the terms of the Merger Agreement.

Investor Financing Agreement

The Investors have agreed, subject to the terms and conditions of the Investor Financing Agreement, to purchase $25 million in shares of BioCryst
common stock. The shares to be issued to the Investors pursuant to the Investor Financing Agreement will be issued concurrently with the closing of the Merger
at a price equal to the price of the shares issued in the contemplated BioCryst equity offering (the “Additional Equity Offering Price”), and therefore the price per
share and exact number of shares to be purchased by the Investors pursuant to the Investor Financing Agreement cannot be determined at this time. The issuance
of the shares is subject to the satisfaction or waiver of certain conditions, including the concurrent closing of the Additional Equity Offering and the Merger.
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Pursuant to the Investor Financing Agreement, BioCryst has made representations and warranties to the Investors that are substantially identical to
the representations and warranties made by BioCryst in the Merger Agreement. BioCryst’s indemnification obligations under the Investor Financing Agreement
are subject to an indemnity cap of 10% of the investment amount (determined on a cumulative basis with the Merger Agreement such that, with some exceptions,
BioCryst’s indemnification obligations under both the Merger Agreement and Investor Financing Agreement cannot, taken together, exceed the Indemnity Cap
under the Merger Agreement).

The parties to the Investor Financing Agreement also entered into a related agreement (the “Side Agreement”) providing that, subject to the terms
and conditions of the Side Agreement, if any Investor fails to purchase the number of shares of BioCryst common stock that the Investor committed to purchase
under the Investor Financing Agreement, the other Investors may elect to fulfill the failing Investor’s commitment, in which case the failing Investor forfeits its
right to purchase BioCryst shares in the Investor Financing Agreement and must forfeit to the funding Investors the BioCryst shares the failing Investor would
have otherwise received in the Merger in respect of its Presidio shares. In certain circumstances, BioCryst itself may elect to fulfill the failing Investor’s
obligations under the Investor Financing Agreement, in which case BioCryst, rather than the other Investors, would reclaim or retain any BioCryst shares the
failing Investor otherwise would have received in the Merger.

*        *        *

The foregoing summaries of the Merger Agreement, Investor Financing Agreement, Voting Agreement and Side Agreement do not purport to be
complete and are subject to, and qualified in their entirety by, the full text of the Merger Agreement, Investor Financing Agreement, Voting Agreement and Side
Agreement, which are filed as Exhibits 2.1, 2.2, 2.3 and 2.4, respectively, and are incorporated herein by reference.

The Merger Agreement, Investor Financing Agreement, Voting Agreement and Side Agreement and the above descriptions of those agreements have
been included to provide investors and security holders with information regarding the terms of the Merger, and are not intended to provide any other factual
information about BioCryst, Presidio, or their respective subsidiaries or affiliates. The representations and warranties contained in the Merger Agreement,
Investor Financing Agreement, Voting Agreement and Side Agreement were made only for purposes of those agreements and as of specific dates; were solely for
the benefit of the parties to the agreements; may be subject to a contractual standard of materiality different from what might be viewed as material to
stockholders; and may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made by the parties to each
other. Investors should not rely on the representations and warranties as characterizations of the actual state of facts or condition of BioCryst, Presidio or any of
their respective subsidiaries, affiliates or businesses.
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Item 8.01. Other Events.

On October 18, 2012, BioCryst management held a conference call to provide information regarding the proposed transaction to analysts and
investors. A copy of the transcript of the conference call is attached hereto as Exhibit 99.1 and is incorporated into this Item 8.01 by reference.

The information in this report is furnished and is not deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended,
is not subject to the liabilities of that section and is not deemed incorporated by reference in any filing under the Securities Act of 1933, as amended.
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Important Additional Information and Where to Find It

BioCryst intends to file with the SEC a registration statement on Form S-4, which will also include a proxy statement and prospectus with respect to
the proposed acquisition of Presidio. The final proxy statement/prospectus will be mailed to the stockholders of BioCryst. Investors and security holders are urged
to read the proxy statement/prospectus regarding the proposed transaction carefully and in its entirety when it becomes available because it will contain important
information regarding BioCryst, Presidio and the proposed merger. Investors will be able to obtain a free copy of the proxy statement/prospectus, as well as other
filings containing information about BioCryst, without charge, at the SEC’s website (http://www.sec.gov/). Investors may also obtain these documents, without
charge, from BioCryst’s website at http://investor.shareholder.com/biocryst/sec.cfm.

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities in the equity financing.

Participants in the Merger Solicitation

BioCryst and its directors, executive officers and other members of management and employees may be deemed to be participants in the solicitation
of proxies from shareholders with respect to the transactions contemplated by the merger agreement. Information regarding BioCryst’s directors and executive
officers is contained in BioCryst’s 2011 Annual Report on Form 10-K filed with the SEC on March 6, 2012 and its definitive proxy statement filed with the SEC
on April 9, 2012 in connection with its 2012 meeting of stockholders. Other information regarding the participants in the proxy solicitation and a description of
their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials to be filed
with the SEC when they become available.

BioCryst Forward-Looking Statements

This Current Report contains forward-looking statements, including statements regarding future results, performance or achievements. These
statements involve known and unknown risks, uncertainties and other factors which may cause BioCryst’s actual results, performance or achievements to be
materially different from any future results, performances or achievements expressed or implied by the forward-looking statements. These statements reflect our
current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place
undue reliance on these forward-looking statements. Some of the factors that could affect the forward-looking statements contained herein include: that the
merger might not be completed for any number of reasons, most of which are outside of the control of BioCryst; that BioCryst may not be able to obtain the
requisite financing on commercially reasonable terms or that the financing may be raised at prices below the currently prevailing price for BioCryst common
stock; that integration of BioCryst and Presidio may prove more challenging than anticipated or that anticipated benefits of the merger may not be achieved, or
may be achieved less rapidly than anticipated; the outcome of any legal proceedings that may be instituted against BioCryst or Presidio; risks relating to any
unforeseen liabilities, future capital expenditures, revenues, expenses, earnings, economic performance, indebtedness, financial condition, losses and future
prospects, business and management strategies
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or the expansion and growth of Presidio’s operations; BioCryst’s ability to integrate Presidio’s business successfully after the closing of the merger agreement;
and the risk that disruptions from the merger agreement will harm BioCryst’s or Presidio’s businesses. There can be no assurance that the proposed merger and
financing will in fact be consummated. Other important factors include: that there can be no assurance that BioCryst’s or Presidio’s compounds will prove
effective in clinical trials; that development and commercialization of BioCryst’s or Presidio’s compounds may not be successful; that BARDA/HHS may further
condition, reduce or eliminate future funding of the peramivir program; that BioCryst, Presidio or licensees may not be able to enroll the required number of
subjects in planned clinical trials of its product candidates and that such clinical trials may not be successfully completed; that the companies or licensees may not
commence as expected additional human clinical trials with product candidates; that the FDA may require additional studies beyond the studies planned for
product candidates or may not provide regulatory clearances which may result in delay of planned clinical trials, clinical hold with respect to such product
candidate or the lack of market approval for such product candidate; that ongoing and future preclinical and clinical development may not have positive results;
that the companies or licensees may not be able to continue future development of current and future development programs; that such development programs
may never result in future product, license or royalty payments being received; that the companies may not be able to retain their current pharmaceutical and
biotechnology partners for further development of their product candidates or may not reach favorable agreements with potential pharmaceutical and
biotechnology partners for further development of product candidates; that their actual cash burn rate may not be consistent with its expectations; that BioCryst or
Presidio may not have sufficient cash to continue funding the development, manufacturing, marketing or distribution of products and that additional funding, if
necessary, may not be available at all or on terms acceptable to BioCryst or Presidio. Please refer to the documents BioCryst files periodically with the Securities
and Exchange Commission, specifically BioCryst’s most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and current reports on Form 8-
K, all of which identify important factors that could cause the actual results to differ materially from those contained in BioCryst’s projections and forward-
looking statements.
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Item 9.01. Financial Statements and Exhibits.
 

 (a) Not applicable.
 

 (b) Not applicable.
 

 (c) Not applicable.
 

 (d) Exhibits.
 
Exhibit
Number   Description

  2.1
  

Merger Agreement, dated as of October 17, 2012, by and among Presidio Pharmaceuticals, Inc., BioCryst Pharmaceuticals, Inc., S Sub, Inc., and
Shareholder Representative Services LLC, as Holder Representative.

  2.2
  

Investor Financing Agreement, dated as of October 17, 2012, by and among BioCryst Pharmaceuticals, Inc. and the investors set forth on Schedule
1 thereto.

  2.3
  

Voting and Post-Closing Lock-Up Agreement, dated as of October 17, 2012, by and among BioCryst Pharmaceuticals, Inc., Presidio
Pharmaceuticals, Inc., and each of the individuals or entities listed on Schedule 1 thereto.

  2.4   Side Agreement to Investor Financing Agreement, dated October 17, 2012.

99.1   Transcript of conference call held on October 18, 2012.
 
 Certain schedules and exhibits have been omitted from this filing pursuant to Item 601(b)(2) of Regulation S-K. BioCryst will furnish supplemental copies of

any such schedules or exhibits to the U.S. Securities and Exchange Commission upon request.
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SIGNATURES

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

  BIOCRYST PHARMACEUTICALS, INC.

Date: October 22, 2012   By:  /s/ Alane Barnes
  Name: Alane Barnes
  Title:  General Counsel, Corporate Secretary
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AS HOLDER REPRESENTATIVE

DATED AS OF OCTOBER 17, 2012
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MERGER AGREEMENT

THIS MERGER AGREEMENT (this “Agreement”), dated as of October 17, 2012, is made by and among Presidio Pharmaceuticals, Inc., a Delaware
corporation (the “Company”), BioCryst Pharmaceuticals, Inc., a Delaware corporation (“Parent”), S Sub, Inc., a Delaware corporation and direct wholly owned
subsidiary of Parent (“Merger Sub”), and Shareholder Representative Services LLC, a Colorado limited liability company, as Holder Representative (solely in its
capacity as such, the “Holder Representative”). The Company and Parent shall be referred to herein from time to time collectively as the “Parties.”

WHEREAS, the Company’s Board of Directors has, upon the terms and subject to the conditions set forth herein, (i) determined that it is in the best
interests of the Company and its stockholders, and declared it advisable, to enter into this Agreement and (ii) approved the execution, delivery and performance of
this Agreement and the consummation of the Merger (as defined below) and the adoption of this Agreement by the Company’s stockholders in accordance with
the Delaware General Corporation Law (as amended from time to time, the “DGCL”), as well as all other applicable Laws (as defined below);

WHEREAS, the Board of Directors of Parent has adopted, approved and declared advisable, and the Board of Directors of Merger Sub has adopted,
approved and declared advisable, this Agreement and the Merger, upon the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the Board of Directors of Parent has determined that it is in the best interests of Parent and its stockholders to consummate the Merger
provided for herein;

WHEREAS, concurrently with the execution of this Agreement, and as a condition and material inducement to Parent’s willingness to enter into this
Agreement, the holders of the common stock, par value $0.0001 per share, of the Company (the “Company Common Stock”), preferred stock, par value $0.0001
per share, of the Company (the “Company Preferred Stock”) or Bridge Loan Notes (as defined below) listed in Annex A have executed and delivered to Parent
that certain definitive Voting and Post-Closing Lock-Up Agreement, dated as of the date hereof, whereby such holder has agreed, among other things, to vote at a
Company Meeting and/or to deliver a written consent approving, adopting and authorizing this Agreement and the consummation of the transactions
contemplated thereby, including the Merger, pursuant to Section 228 of the DGCL (the “Voting Agreement”);

WHEREAS, the Company has received the Senior Preferred Director Approval and the Bridge Loan Approval (each as defined below) with respect to this
Agreement, the Merger and the agreements and transactions contemplated thereby;

WHEREAS, certain holders of Company Preferred Stock (the “Investors”) have committed to contribute $25,000,000 in cash (the “Investor Financing
Amount”) to Parent in exchange for shares of the common stock of Parent, par value $0.01 per share (the “Parent Common Stock”), and to that end, Parent and
the Investors are entering into an Investor Financing Agreement with even date hereof (the “Investor Financing Agreement”) concurrently with the execution of
this Agreement; and
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WHEREAS, for federal income tax purposes, it is intended that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the “Code”) and that this Agreement constitutes, and is adopted as, a plan of reorganization for purposes of Sections
354 and 361 of the Code.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1 Certain Definitions. As used in this Agreement, the following terms have the respective meanings set forth below.

“2013 Advance” has the meaning set forth in Section 6.13(a)(ii).

“30-Day Funding Obligation” has the meaning set forth in Section 6.13(a)(ii).

“3-Month Budget” has the meaning set forth in Section 6.13(c)(i).

“3-Month Funding Obligation” has the meaning set forth in Section 6.13(a)(i).

“3Q2012 Financial Statements” has the meaning set forth in Section 6.13(c)(ii).

“4Q2012 Financial Statements” has the meaning set forth in Section 6.13(c)(iii).

“Accounting Principles” means the GAAP principles applied by the Company in its most recent audited financial statements, as set forth on Schedule 1.1.

“Acquisition Proposal” has the meaning set forth in Section 6.4(a).

“Action” has the meaning set forth in Section 3.9.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled by, or
is under common control with, such Person. For purposes of this definition, the term “control” means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and the terms
“controlled” and “controlling” have meanings correlative thereto.

“Affiliate Transaction” has the meaning set forth in Section 3.19.

“Aggregate Closing Merger Consideration” means the Stock Consideration minus the Investor Stock Amount.
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“Aggregate Series A Preferred Liquidation Amount” means the product of the Series A Liquidation Preference and the number of shares of Company
Series A Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Aggregate Series B Preferred Liquidation Amount” means the product of Series B Liquidation Preference and the number of shares of Company Series B
Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Aggregate Series B-1 Preferred Liquidation Amount” means the product of Series B-1 Liquidation Preference and the number of shares of Company
Series B-1 Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Aggregate Series C Preferred Liquidation Amount” means the product of the Series C Liquidation Preference and the number of shares of Company
Series C Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Aggregate Series C-1 Preferred Liquidation Amount” means the product of the Series C-1 Liquidation Preference and the number of shares of Company
Series C-1 Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Aggregate Series C/C-1 Preferred Liquidation Amount” means the sum of the Aggregate Series C-1 Liquidation Preference and the Aggregate Series C
Liquidation Preference.

“Approval A” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval B” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval C” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval D” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Agreement” has the meaning set forth in the preamble.

“Allocation Certificate” has the meaning set forth in Section 6.18.

“Ancillary Agreements” means the Investor Financing Agreement, the Escrow Agreement and the Voting Agreement.

“Audited Financial Statements” has the meaning set forth in Section 3.4(a)(i).

“Beneficially Owned” has the meaning ascribed to it in the Voting Agreement.

“Bonus Plan” means the Management Success and Retention Plan to be adopted by the Company prior to the Closing.
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“Bonus Plan Participant” means a participant in the Bonus Plan.

“Bonus Plan Pool” means ten percent (10%) of the Merger Consideration allocated for distribution to Bonus Plan Participants as provided therein.

“Bridge Loan” means the note purchase agreements pursuant to which the Company issued convertible promissory notes to certain of its shareholders and
the related agreements into which the Company entered, including the Company Note Purchase Agreement, the Company Security Agreement, the Company
ROFR Agreement and the Company Investor Agreement.

“Bridge Loan Approval” has the meaning set forth in Section 3.6(b).

“Bridge Loan Notes” means the convertible promissory notes issued by the Company pursuant to the Bridge Loan, which notes are listed on Section 3.7(a)
(xi) of the Company Disclosure Schedules, and any convertible promissory notes issued by the Company after the date of this Agreement (excluding Parent
Notes).

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York City are open for the general transaction of
business.

“Certificate of Merger” has the meaning set forth in Section 2.3.

“Change in the Parent Recommendation” has the meaning set forth in Section 6.6(a).

“Claim” has the meaning set forth in Section 10.1(a)(iii).

“Closing” has the meaning set forth in Section 2.2.

“Closing Adjustment Amount” has the meaning set forth in Section 2.7(c).

“Closing Company Fees Adjustment” has the meaning set forth in Section 2.7(d)(ii).

“Closing Date” has the meaning set forth in Section 2.2.

“Closing Date Indebtedness” means the amount specified in the balance sheet provided with the Closing Working Capital Statement and calculated as
follows: an amount equal to the aggregate of all Indebtedness and any other payment obligations arising under indebtedness for borrowed money of the Company
or any Subsidiary outstanding as of the Closing Date, but not including the Parent Note(s), if any.

“Closing Merger Consideration” means the Stock Consideration minus the Investor Stock Amount and minus the Escrow Shares and minus the Closing
Adjustment Amount.

“Closing Working Capital” means the aggregate amount of the current assets of the Company and its Subsidiaries (exclusive of deferred tax assets), minus
the aggregate amount of the current liabilities of the Company and its Subsidiaries (inclusive of any accrued but unpaid compensation related costs or employee
paid time off and any and all unpaid employee bonus amounts, whether or not accrued, and exclusive of the deferred tax liabilities of the Company and the
Company Subsidiaries, the Closing Date
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Indebtedness and any Company Fees accrued by the Company), in each case determined as of the Closing Date unless the Closing takes place after January 31,
2013 in which case Closing Working Capital shall be determined as of January 31, 2013, determined on a consolidated basis in accordance with the Accounting
Principles.

“Closing Working Capital Adjustment” has the meaning set forth in Section 2.7(d)(i).

“Closing Working Capital Statement” has the meaning set forth in Section 2.15(a).

“Code” has the meaning set forth in the recitals.

“Common Stock Remaining Amount” means the positive amount, if any, equal to Stockholder Merger Consideration Value less the Aggregate Series C-1
Preferred Liquidation Amount less the Aggregate Series C Preferred Liquidation Amount less the Aggregate Series B-1 Liquidation Amount less the Aggregate
Series B Liquidation Amount less the Series A Liquidation Amount.

“Common Stock Remaining Amount Per Share” means the positive amount, if any, equal to the Common Stock Remaining Amount divided by the total
number of Company Total Fully Diluted Shares.

“Company” has the meaning set forth in the preamble.

“Company Benefit Plans” means “employee benefit plans” as defined in Section 3(3) of ERISA, whether or not subject to ERISA, and employment,
consulting, bonus, incentive or deferred compensation, vacation, stock option or other equity-based, severance, termination, retention, change of control, profit-
sharing, fringe benefit or other similar plans, programs, agreements or commitments, whether written or unwritten, for the benefit of any employee, former
employee, independent contractor, former independent contractor, director or former director of the Company entered into, maintained or contributed to by the
Company or to which the Company is obligated to contribute, or with respect to which the Company has any liability, direct or indirect, contingent or otherwise
(including any liability arising out of an indemnification, guarantee, hold harmless or similar agreement) or otherwise providing benefits to any current or former
employee, officer, independent contractor or director of the Company or to any beneficiary or dependent thereof.

“Company Common Stock” has the meaning set forth in the recitals.

“Company Disclosure Schedules” has the meaning set forth in the preamble to Article 3.

“Company Employees” has the meaning set forth in Section 6.10(a).

“Company Fees” means all fees and expenses incurred by, or charged to, the Company and its Subsidiaries, whether paid or to be paid, in connection with
the negotiation, execution and consummation of the transactions contemplated by this Agreement, including fees and expenses of advisors (including Bank of
America Merrill Lynch (“BAML”), KPMG LLP (“KPMG”) and Cooley LLP (“Cooley”)).
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“Company Investor Agreement” has the meaning set forth in Section 6.13(b).

“Company Material Adverse Effect” means a change, event, effect, development, circumstance or occurrence that is materially adverse to the business or
condition (financial or otherwise) of the Company or any of its subsidiaries, taken as a whole; provided, however, that none of the following, and no change,
event or development to the extent resulting from any of the following, shall be deemed to be, or to contribute to, or be taken into account in determining whether
there has been or will be, a Company Material Adverse Effect: (i) changes or developments in general economic, regulatory or political conditions (including
changes in Law), or in the securities, credit, foreign exchange or financial markets in general, in each case to the extent such changes do not adversely affect the
Company and its Subsidiaries in a substantially disproportionate manner relative to other participants in the industries in which the Company and its Subsidiaries
operate; (ii) changes or developments in or affecting the industry in which the Company and its Subsidiaries operate, including (A) changes in reimbursement
rules or policies applicable to therapies researched by the Company or (B) changes in Law, whether generally or in any particular jurisdiction, in each case to the
extent such changes or developments do not adversely affect the Company and its Subsidiaries in a substantially disproportionate manner relative to other
participants in the industries in which the Company and its Subsidiaries operate; (iii) the failure of the Company to meet projections or forecasts, provided that the
underlying causes of such failure may be considered in determining whether there is a Company Material Adverse Effect; or (iv) changes in GAAP or the
interpretation thereof, to the extent such changes do not adversely affect the Company and its Subsidiaries in a substantially disproportionate manner relative to
other participants in the industry in which the Company and its Subsidiaries operate.

“Company Material Contracts” has the meaning set forth in Section 3.7(a).

“Company Meeting” has the meaning set forth in Section 6.6(b).

“Company Note Purchase Agreement” has the meaning set forth in Section 6.13(b).

“Company Options” means options to acquire or purchase shares of Company Common Stock granted pursuant to any Company Benefit Plan and the
Option Agreements outstanding immediately prior to the Effective Time.

“Company Preferred Stock” has the meaning set forth in the recitals.

“Company Registered Intellectual Property” has the meaning set forth in Section 3.13(b).

“Company ROFR Agreement” has the meaning set forth in Section 6.13(b).

“Company Security Agreement” has the meaning set forth in Section 6.13(b).

“Company Series A Preferred Stock” has the meaning set forth in Section 2.8(f).

“Company Series B Preferred Stock” has the meaning set forth in Section 2.8(e).
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“Company Series B-1 Preferred Stock” has the meaning set forth in Section 2.8(d).

“Company Series C Preferred Stock” has the meaning set forth in Section 2.8(c).

“Company Series C-1 Preferred Stock” has the meaning set forth in Section 2.8(b).

“Company Stockholder Approval” means (i) the approval and adoption of this Agreement by the affirmative vote of the holders of at least a majority of the
outstanding shares of Company Preferred Stock and Company Common Stock, voting together as a single class (with the Company Preferred Stock voting on an
as-converted basis) (“Approval A”), (ii) the approval of this Agreement and the transactions contemplated thereby, including the Merger, by the affirmative vote
of the holders of at least sixty percent (60%) of the then-outstanding shares of Series B Preferred Stock and Series B-1 Preferred Stock, voting together as a class
(“Approval B”), (iii) the approval of this Agreement and the transactions contemplated thereby, including the Merger, by the affirmative vote of the holders of at
least a majority of the outstanding shares of Company Preferred Stock, voting together as a single class with each share of outstanding Company Preferred Stock
entitled to a single vote (“Approval C”), and (iv) the approval of this Agreement and the transactions contemplated thereby, including the Merger, by the
affirmative vote of the holders of at least a majority of the outstanding shares of Company Common Stock (“Approval D”).

“Company Termination Fee” has the meaning set forth in Section 8.5(a).

“Company Total Fully Diluted Shares” means, as of immediately prior to the Effective Time, the sum of (i) the number of shares of Company Common
Stock outstanding (whether or not subject to any restrictions or right of repurchase in favor of the Company), (ii) the number of shares of Company Common
Stock issuable upon the conversion of all outstanding shares of Company Series A Preferred Stock, Company Series B Preferred Stock, Company Series B-1
Preferred Stock and Company Series C Preferred Stock in accordance with the terms of the Company Governing Documents and (iii) the number of shares of
Company Common Stock issuable upon exercise of outstanding in-the-money Company Options on a net exercise basis, but excluding for purposes of this
calculation any shares of capital stock held in the treasury of the Company.

“Company Voting Agreement” means the Amended and Restated Voting Agreement, dated as of December 15, 2011, by and amont the Company and the
other Parties thereto.

“Company Written Consent” has the meaning set forth in Section 6.6(b).

“Confidentiality Agreement” means the confidentiality agreement, dated February 26, 2012, by and between the Company and Parent, as amended.

“Controlled Group Liability” means any and all liabilities (a) under Title IV of ERISA, (b) under Section 302 of ERISA, (c) under Sections 412 and 4971
of the Code, (d) as a result of a failure to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and Section 4980B of the Code
and (e) under corresponding or similar provisions of foreign Laws, other than such liabilities that arise solely out of, or relate solely to, the Company Benefit
Plans listed in Section 3.11(a) of the Company Disclosure Schedules.
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“Covered Persons” has the meaning set forth in Section 6.11(a).

“Covered Shares” has the meaning ascribed to it in the Voting Agreement.

“DGCL” has the meaning set forth in the recitals.

“Dissenting Shares” has the meaning set forth in Section 2.8(i).

“Drop Dead Date” has the meaning set forth in Section 8.2(b).

“Drag-Along Right” has the meaning ascribed to it in the Company Voting Agreement.

“Effective Time” has the meaning set forth in Section 2.3.

“Environment” means soil, surface waters, ground waters, land, stream, sediments, surface or subsurface strata and ambient air.

“Environmental Condition” means any condition with respect to the Environment on or off any Facility caused by a release of Hazardous Substances or
violation of Environmental Laws, whether or not yet discovered, which could or does result in any damages, including, without limitation, any condition resulting
from the operation of the business of the Company or its Subsidiaries or the operation of the business of any subtenant or occupant of any Facility or that of other
property owners or operators in the vicinity of any Facility or any activity or operation formerly conducted by any person or entity on or off such Facility.

“Environmental Laws” means all federal, state, local and foreign statutes, regulations and ordinances concerning pollution or protection of the
Environment, including, without limitation, all those relating to the generation, handling, transportation, treatment, storage, disposal, distribution, labeling,
discharge, release, threatened release, control or cleanup of any hazardous materials, substances or wastes, as such of the foregoing are promulgated and in effect
on or prior to the Closing Date.

“Equity Raise” means the Investor Financing Amount and the proceeds of the Parent Equity Offering.

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

“ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business that is a member of a group described in
Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes the first entity, trade or business, or that is a member of the same
“controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA.

“Escrow Agent” has the meaning set forth in Section 2.12(a).
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“Escrow Agreement” has the meaning set forth in Section 2.12(a).

“Escrow Participating Holders” means the holders of Company Common Stock, Company Preferred Stock or Company Options (other than Dissenting
Shares) that receive Merger Consideration Shares pursuant to Section 2.8, and the Bonus Plan Participants.

“Escrow Percentage” of each holder of Company Common Stock, Company Preferred Stock or Company Options (other than Dissenting Shares) and each
Bonus Plan Participant means a fraction, expressed as a percentage, (x) the numerator of which is the number of Merger Consideration Shares which such Escrow
Participating Holder is entitled to receive at the Effective Time pursuant to Section 2.8, and (y) the denominator of which is the Aggregate Closing Merger
Consideration.

“Escrow Shares” means 2,450,000 shares of Parent Common Stock.

“Estimated Closing Working Capital” has the meaning set forth in Section 2.7(a).

“Estimated Closing Working Capital Statement” has the meaning set forth in Section 2.7(a).

“Estimated Company Fees” has the meaning set forth in Section 2.7(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agent” has the meaning set forth in Section 2.9.

“Exchange Fund” has the meaning set forth in Section 2.10.

“Expense Funds” has the meaning set forth in Section 10.1(b).

“Expense Funds Final Release Amount” means the amount, if any, of unused Expense Funds, to be released to Escrow Participating Holders.

“Facility” means any facility that is now or has heretofore been owned, leased or used in connection with the business of the Company or its Subsidiaries.

“FDA” means the U.S. Food and Drug Administration.

“Financial Statements” has the meaning set forth in Section 3.4(a).

“Fundamental Representations” has the meaning set forth in Section 9.1.

“GAAP” means United States generally accepted accounting principles.

“Governance Committee” has the meaning set forth in Section 6.9(c).
 

-13-



“Governing Documents” means the certificate of incorporation and by-laws of a company and any shareholder agreement or arrangement governing the
relations of the company to its shareholders or the respective rights and obligations of the company’s shareholders.

“Governmental Approvals” has the meaning set forth in Section 6.2(a).

“Governmental Entity” means any United States or foreign (a) federal, state, local, municipal or other government, (b) governmental or quasi-governmental
entity of any nature (including, without limitation, any governmental agency, branch, department, official or entity and any court or other tribunal) or (c) body
exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power of any nature, including,
without limitation, any arbitral tribunal.

“Hazardous Substance” means any substance whether solid, liquid or gaseous in nature: (a) the presence of which requires notification, investigation, or
remediation under any Environmental Law; (b) which is or becomes defined as “toxic”, a “hazardous waste”, “hazardous material” or “hazardous substance” or
“pollutant” or “contaminant” under any present Environmental Laws; (c) which is toxic, explosive, corrosive, flammable, infectious, radioactive, carcinogenic,
mutagenic or otherwise hazardous and is regulated by any Governmental Entity; (d) which contains gasoline, diesel fuel or other petroleum hydrocarbons or
volatile organic compounds; (e) which contains polychlorinated biphenyls (PCBs) or asbestos or urea formaldehyde foam insulation; or (f) which contains or
emits radioactive particles, waves or materials, including radon gas.

“Holder Agreements” has the meaning set forth in Section 10.1(a)(i).

“Holder De Minimis Amount” has the meaning set forth in Section 9.4(e).

“Holder Indemnitee” has the meaning set forth in Section 9.2(b).

“Holder Representative” has the meaning set forth in the preamble.

“Holder Threshold” has the meaning set forth in Section 9.4(f).

“Indebtedness” means with respect to Parent or to the Company, as of any time, without duplication, the outstanding principal amount of, accrued and
unpaid interest on, and other payment obligations (including, without limitation, any prepayment premiums or fees or penalties payable as a result of the
consummation of the transactions contemplated by this Agreement) arising under, any obligations of Parent or the Company, as applicable, or any of its
Subsidiaries consisting of (i) indebtedness for borrowed money or indebtedness issued in substitution or exchange for borrowed money or for the deferred
purchase price of property or services (but excluding any trade payables and accrued expenses arising in the ordinary course of business), (ii) indebtedness
evidenced by any note, bond, debenture or other debt security, in each case, as of such date, (iii) all net payments such person would have to make in the event of
an early termination, on such date, in respect of outstanding interest rate, currency or other hedging agreements, (iv) unfunded liabilities relating to retirement and
supplemental benefit plans of Parent or the Company, as applicable, or its Subsidiaries, (v) capital lease obligations (other than the lease obligations set forth in
Schedule 1.2) or (vi) the principal component of
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all obligations, contingent or otherwise, of such person as an account party in respect of letters of credit or bankers’ acceptances securing obligations of a type
described in clauses (i) through (v) above.

“Indemnified Party” has the meaning set forth in Section 9.3(a).

“Indemnity Escrow Account” has the meaning set forth in Section 2.12(a).

“Indemnity Escrow Initial Release Amount” has the meaning set forth in Section 2.14(a).

“Indemnity Escrow Release Consideration” means the Indemnity Escrow Initial Release Amount plus the sum of all Indemnity Escrow Subsequent Release
Amounts.

“Indemnity Escrow Release Date” has the meaning set forth in Section 2.14(a).

“Indemnity Escrow Subsequent Release Amounts” has the meaning set forth in Section 2.14(b).

“Initial End Date” has the meaning set forth in Section 8.2(b).

“Intellectual Property Contract” means each agreement pursuant to which (a) the Company or its Subsidiaries licenses an Intellectual Property Right from
or to any Person, (b) the Company or its Subsidiaries consents to the use of an Intellectual Property Right by any Person or (c) any Person consents to the use of
an Intellectual Property Right (other than commercially available, off-the-shelf computer software) by the Company or its Subsidiaries.

“Intellectual Property Rights” means all U.S. and foreign (a) patents and patent applications, together with reissues, continuations, continuations-in-part,
revisions, divisionals, substitutions, extensions and reexaminations thereof, (b) trademarks, service marks, trade dress, logos, slogans, trade names and internet
domain names, brand names and corporate names, whether registered or unregistered, active or inactive, and all goodwill associated therewith and all
registrations, renewals and applications in connection therewith, (c) copyrights, copyrightable subject matter, copyright registrations and applications and
renewals thereof, (d) trade secrets and all confidential information, know-how, formulae, models, methodologies, compositions, manufacturing and production
processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists, pricing and cost information and inventions (whether
patentable or unpatentable and whether or not reduced to practice) and improvements thereto, (e) rights of publicity, (f) moral rights and rights of attribution and
integrity, (g) computer programs (whether in source code, object code or other form), software, databases and compilations and data, (h) all artwork, photographs,
advertising and promotional materials and (i) all rights to pursue, recover and retain damages and costs and attorneys’ fees for past, present and future
infringement, misappropriation or other violation of any of the foregoing, in each case, to the extent protectable by applicable Law.

“Interim Financial Statements” has the meaning set forth in Section 3.4(a)(ii).
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“Internal Revenue Service” has the meaning set forth in Section 3.11.

“Investor Financing Agreement” has the meaning set forth in the recitals.

“Investor Financing Amount” has the meaning set forth in the recitals.

“Investor Rights Termination Event” shall be deemed to occur if, as of the end of any Business Day following the Closing Date, the Stockholder Party
owns less than 20% of the then issued and outstanding shares of Parent Common Stock.

“Investor Stock Amount” means the number of shares of Parent Common Stock equal to the lesser of (1) 24,500,000 and (2) the Investor Financing
Amount divided by the Parent Equity Offering Sales Price and rounding to the nearest whole number.

“Investors” has the meaning set forth in the recitals.

“Law” means any federal, state, local or foreign law, statute, ordinance, rule, guideline, regulation, order, writ, decree, agency requirement, license or
permit of any Governmental Entity.

“Leased Real Property” has the meaning set forth in Section 3.18.

“Letter of Transmittal” has the meaning set forth in Section 2.11(a).

“Licensed-In Agreement” has the meaning set forth in Section 3.7(a)(v).

“Licensed-In Intellectual Property” has the meaning set forth in Section 3.7(a)(v).

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge. For the avoidance of doubt, the term “Lien” shall not be deemed to
include any license of Intellectual Property Rights.

“Loss” has the meaning set forth in Section 9.2(a).

“Material Leases” has the meaning set forth in Section 3.18.

“Maximum Amount” has the meaning set forth in Section 6.11(c).

“Merger” has the meaning set forth in Section 2.1.

“Merger Consideration” means the Closing Merger Consideration plus, if any, the Indemnity Escrow Release Consideration and, if any, the Expense Funds
Final Release Amount.

“Merger Consideration Shares” means the number of shares of Parent Common Stock constituting the Merger Consideration, with each share being subject,
among other things, to the provisions of Section 2.17.

“Merger Sub” has the meaning set forth in the preamble.
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“Multiemployer Plan” has the meaning set forth in Section 3.11(d).

“Multiple Employer Plan” has the meaning set forth in Section 3.11(d).

“NASDAQ” has the meaning set forth in Section 2.11(d).

“New Plans” has the meaning set forth in Section 6.10(b).

“Newco Board” has the meaning set forth in Section 6.9(a).

“Newco Compensation Committee” has the meaning set forth in Section 6.9(b).

“Notice of Claim” means a written notice that specifies the breach of warranty or representation set forth in this Agreement or any certificate furnished
under this Agreement or any other basis for indemnification hereunder (including the sections of this Agreement that are the subject of such breach) pursuant to
which Losses are being claimed by the Indemnified Party and whether such Losses are liquidated in nature.

“Old Plans” has the meaning set forth in Section 6.10(b).

“Owned Intellectual Property” means, with respect to Parent and the Company, all Intellectual Property Rights owned by Parent or the Company, as
applicable, or its Subsidiaries.

“Parent” has the meaning set forth in the introductory paragraph to this Agreement.

“Parent Additional Indemnity Shares” has the meaning set forth in Section 2.14(d).

“Parent Additional Loss” has the meaning set forth in Section 2.14(d).

“Parent Benefit Plans” has the meaning set forth in Section 6.10(a).

“Parent Common Stock” has the meaning set forth in the recitals.

“Parent Contract” has the meaning set forth in Section 4.6(a).

“Parent De Minimis Amount” has the meaning set forth in Section 9.4(b).

“Parent Disclosure Schedules” has the meaning set forth in the preamble to Article 4.

“Parent Equity Offering” has the meaning set forth in Section 6.8.

“Parent Equity Offering Sale Price” means the price per share at which Parent Common Stock is sold to the public in the Parent Equity Offering.

“Parent Excess Indemnification Losses” has the meaning set forth in Section 9.4(d).

“Parent Indemnitee” has the meaning set forth in Section 9.2(a).
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“Parent Indemnity Shares” has the meaning set forth in Section 2.14(d).

“Parent Material Adverse Effect” means a change, event, effect, development, circumstance or occurrence that is materially adverse to the business or
condition (financial or otherwise) of Parent or any of its Subsidiaries, taken as a whole; provided, however, that none of the following, and no change, event or
development to the extent resulting from any of the following, shall be deemed to be, or to contribute to, or be taken into account in determining whether there
has been or will be, a Parent Material Adverse Effect: (i) changes or developments in general economic, regulatory or political conditions (including changes in
Law), or in the securities, credit, foreign exchange or financial markets in general, in each case to the extent such changes do not adversely affect Parent and its
Subsidiaries in a substantially disproportionate manner relative to other participants in the industries in which Parent and its Subsidiaries operate; (ii) changes or
developments in or affecting the industry in which Parent and its Subsidiaries operate, including (A) changes in reimbursement rules or policies applicable to
therapies that treat the same conditions as those therapies under development by Parent or (B) changes in Law, whether generally or in any particular jurisdiction,
in each case to the extent such changes or developments do not adversely affect Parent and its Subsidiaries in a substantially disproportionate manner relative to
other participants in the industries in which Parent and its Subsidiaries operate; (iii) the failure of Parent to meet projections or forecasts, provided that the
underlying causes of such failure may be considered in determining whether there is a Parent Material Adverse Effect; or (iv) changes in GAAP or the
interpretation thereof, to the extent such changes do not adversely affect Parent and its Subsidiaries in a substantially disproportionate manner relative to other
participants in the industry in which Parent and its Subsidiaries operate.

“Parent Meeting” has the meaning set forth in Section 6.6(a).

“Parent Note” has the meaning set forth in Section 6.13(b).

“Parent Preferred Stock” has the meaning set forth in Section 4.2(a).

“Parent Registered Intellectual Property” has the meaning set forth in Section 4.11(b).

“Parent SEC Documents” has the meaning set forth in Section 4.4(a).

“Parent Shares” has the meaning set forth in Section 4.2(a).

“Parent Stockholder Approval” has the meaning set forth in Section 6.6(a).

“Parent Termination Fee” has the meaning set forth in Section 8.4(a).

“Parent Threshold” has the meaning set forth in Section 9.4(c).

“Party”, and the correlative term “Parties”, has the meaning set forth in the preamble.

“PEO Agreement” means the Client Service Agreement between the Company and Insperity (fka Administaff Companies II, L.P.) effective as of July 1,
2008.
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“PEO Benefit Plan” means a Company Employee Plan that is sponsored by Insperity under which a current Company employee may be eligible to receive
benefits pursuant to the terms of the PEO Agreement. For purposes of clarity, representations and warranties in this Agreement regarding a PEO Benefit Plan
shall be limited to events, conditions and circumstances related to participation in such plan by an employee of the Company.

“Permitted Liens” means, with respect to Parent or the Company, (a) mechanic’s, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in
the ordinary course of business for amounts that are not yet delinquent or are being contested in good faith, (b) Liens for Taxes, assessments or other
governmental charges not yet due and payable as of the Closing Date or which are being contested in good faith, (c) encumbrances and restrictions on real
property (including, without limitation, easements, covenants, rights of way and similar restrictions of record) that do not materially detract from the value of
such real property or materially interfere with Parent’s or the Companies’, as applicable, or its Subsidiaries’ present uses or occupancy of such real property or the
business of the Company or its Subsidiaries, (d) Liens securing the obligations of Parent or the Company, as applicable, or its Subsidiaries under with respect to
Indebtedness and (e) zoning, building codes and other land use Laws regulating the use or occupancy of real property or the activities conducted thereon which
are imposed by any Governmental Entity having jurisdiction over such real property and any violation of which would not have a Parent Material Adverse Effect
or a Company Material Adverse Effect, as applicable, or materially interfere with the operation of the business of Parent or the Company, as applicable, or its
Subsidiaries as currently conducted.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association, trust,
joint venture, association or other similar entity, whether or not a legal entity.

“Post-Closing Adjustment” has the meaning set forth in Section 2.15(b).

“Post-Closing Adjustment Amount” has the meaning set forth in Section 2.15(c)(i).

“Post-Closing Escrow Date” has the meaning set forth in Section 2.15(b).

“Post-Closing Company Fees Adjustment” has the meaning set forth in Section 2.15(c)(iii).

“Post-Closing Review Period” has the meaning set forth in Section 2.15(c)(ii).

“Post-Closing Working Capital Adjustment” has the meaning set forth in Section 2.15(c)(ii).

“Post-Closing Tax Period” shall mean any taxable period beginning after the Closing Date or the portion beginning after the Closing Date of any taxable
period that begins before and ends after the Closing Date.

“Pre-Closing Tax Period” means any taxable period that ends on or before the Closing Date and, with respect to any taxable year or period beginning on or
before and ending after the Closing Date, the portion of such taxable year or period ending on and including the Closing Date.
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“Pro Forma Accounting Methodology” has the meaning set forth in Section 2.7(d)(iii).

“Projected Indemnity Amount” has the meaning set forth in Section 2.14(a).

“Proxy Statement/Prospectus” has the meaning set forth in Section 6.5(a).

“Qualified Plans” has the meaning set forth in Section 3.11(b).

“Registration Statement” has the meaning set forth in Section 6.5(a).

“Representative” means, with respect to any Person, any beneficial owner of 5% or more of such Person’s outstanding voting securities and such Person’s
directors, officers, employees, agents and representatives, including any investment banker, financial advisor, attorney, accountant or other advisor, agent,
representative or controlled Affiliate.

“Representative Losses” has the meaning set forth in Section 10.1(b).

“Requisite Governmental Approvals” means the Governmental Approvals listed on Schedule 7.1(d).

“Responsible Party” has the meaning set forth in Section 9.3(a).

“Restraints” has the meaning set forth in Section 7.1(e).

“Restricted Securities” has the meaning set forth in Section 2.17.

“Rolling Advance” has the meaning set forth in Section 6.13(a)(iii).

“Rolling Payment Date” has the meaning set forth in Section 6.13(a)(ii).

“Sarbanes-Oxley Act” has the meaning set forth in Section 4.4(a).

“Schedules” has the meaning set forth in Section 11.5.

“SEC” has the meaning set forth in Section 3.6(a).

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

“Securities Laws” has the meaning set forth in Section 6.2(a).

“Section 16 Information” has the meaning set forth in Section 6.15.

“Senior Preferred Director Approval” has the meaning set forth in Section 3.6(b).
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“Series A Liquidation Preference” means an amount per share of Company Series A Preferred Stock equal to $0.94, as adjusted for stock splits, stock
dividends, reverse stock splits, reclassifications and the like.

“Series A Merger Consideration Per Share” means the Series A Liquidation Preference plus the Common Stock Remaining Amount Per Share, if any.

“Series A Remaining Amount” means the positive amount, if any, equal to Stockholder Merger Consideration Value less the Aggregate Series C Preferred
Liquidation Amount less the Aggregate Series C-1 Preferred Liquidation Amount less the Aggregate Series B-1 Liquidation Amount less the Aggregate Series B
Liquidation Amount.

“Series A Remaining Amount Per Share” means the positive amount, if any, equal to the Series A Remaining Amount divided by the total number of shares
of Company Series A Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Series B Liquidation Preference” means an amount per share of Company Series B Preferred Stock equal to $0.47, as adjusted for stock splits, stock
dividends, reverse stock splits, reclassifications and the like.

“Series B Merger Consideration Per Share” means the Series B Liquidation Preference plus the Common Stock Remaining Amount Per Share, if any.

“Series B Remaining Amount” means the positive amount, if any, equal to Stockholder Merger Consideration Value less the Aggregate Series C Preferred
Liquidation Amount less the Aggregate Series C-1 Preferred Liquidation Amount less the Aggregate Series B-1 Liquidation Amount.

“Series B Remaining Amount Per Share” means the positive amount, if any, equal to the Series B Remaining Amount divided by the total number of shares
of Company Series B Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Series B-1 Liquidation Preference” means an amount per share of Company Series B-1 Preferred Stock equal to $0.47, as adjusted for stock splits, stock
dividends, reverse stock splits, reclassifications and the like.

“Series B-1 Merger Consideration Per Share” means the Series B-1 Liquidation Preference plus the Common Stock Remaining Amount Per Share, if any.

“Series B-1 Remaining Amount” means the positive amount, if any, equal to Stockholder Merger Consideration Value less the Aggregate Series C
Preferred Liquidation Amount less the Aggregate Series C-1 Preferred Liquidation Amount.

“Series B-1 Remaining Amount Per Share” means the positive amount, if any, equal to Series B-1 Remaining Amount divided by the total number of
shares of Company Series B-1 Preferred Stock issued and outstanding immediately prior to the Effective Time.
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“Series C Liquidation Preference” means an amount per share of Company Series C Preferred Stock equal to $1.41, as adjusted for stock splits, stock
dividends, reverse stock splits, reclassifications and the like.

“Series C Merger Consideration Per Share” means the Series C Liquidation Preference plus the Common Stock Remaining Amount Per Share, if any.

“Series C Ratable Percentage” means the Aggregate Series C Preferred Liquidation Amount divided by the Aggregate Series C/C-1 Preferred Liquidation
Amount.

“Series C Remaining Amount Per Share” means the (i) the Stockholder Merger Consideration Value multiplied by the Series C Ratable Percentage, divided
by (ii) total number of shares of Company Series C Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Series C-1 Liquidation Preference” means an amount per share of Company Series C-1 Preferred Stock equal to $0.47, as adjusted for stock splits, stock
dividends, reverse stock splits, reclassifications and the like.

“Series C-1 Merger Consideration Per Share” means the Series C-1 Liquidation Preference plus the Common Stock Remaining Amount Per Share, if any.

“Series C-1 Ratable Percentage” means the Aggregate Series C-1 Preferred Liquidation Amount divided by the Aggregate Series C/C-1 Preferred
Liquidation Amount.

“Series C-1 Remaining Amount Per Share” means (i) the Stockholder Merger Consideration Value multiplied by the Series C-1 Ratable Percentage,
divided by (ii) the total number of shares of Company Series C-1 Preferred Stock issued and outstanding immediately prior to the Effective Time.

“Severally in Proportion” has the meaning set forth in Section 9.4(d).

“Shelf Registration Statement” has the meaning set forth in Section 5.2(d).

“Sponsored Company Benefit Plan” has the meaning set forth in Section 3.11(a).

“Stock Consideration” means 24,500,000 shares of Parent Common Stock.

“Stockholder Director” has the meaning set forth in Section 6.9(c).

“Stockholder Merger Consideration” means the Merger Consideration less the Bonus Plan Pool.

“Stockholder Merger Consideration Value” means product of the Stockholder Merger Consideration and the Twenty Day Average as of the Closing Date.

“Stockholder Party” means Baker Brothers Life Sciences, L.P.
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“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of which, (i) 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 such Person or one or more of the other Subsidiaries of such
Person or a combination thereof or (ii) if a limited liability company, partnership, association or other business entity (other than a corporation), a majority of the
partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of
such Person or a combination thereof and for this purpose, a Person or Persons own a majority ownership interest in such a business entity (other than a
corporation) if such Person or Persons shall be allocated a majority of such business entity’s gains or losses or shall be a, or control any, managing director or
general partner of such business entity (other than a corporation). The term “Subsidiary” shall include all Subsidiaries of such Subsidiary.

“Superior Proposal” has the meaning set forth in Section 6.4(a).

“Survival Period Termination Date” has the meaning set forth in Section 9.1.

“Surviving Corporation” has the meaning set forth in Section 2.1.

“Takeover Proposal” has the meaning set forth in Section 6.4(a).

“Target Company Fees” means $3,500,000.

“Target Working Capital” means -$350,000 (negative three hundred and fifty thousand dollars).

“Tax” means (a) any federal, state, local, municipal or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales,
use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, windfall profits, environmental (under
Section 59A of the Code), real property, personal property, capital stock, social security (or similar), unemployment, disability, payroll, license, employee or other
withholding, or other taxes, customs, duties, levies, and assessments of any kind whatsoever, without limitation, and any interest, penalties or additions to tax in
respect of, or in connection with, the foregoing (whether disputed or not), and (b) any liability in respect of amounts described in clause (a) hereof by reason of
contract, assumption, transferee liability, operation of law, including Treasury Regulation Section 1.1502-6 (or any similar provision of law) or otherwise.

“Tax Contest” has the meaning set forth in Section 6.16(c).

“Tax Return” means all returns and reports (including elections, declarations, disclosures, schedules, estimates and information returns, and amendments
thereto) supplied or required to be supplied to a Tax authority relating to Taxes.

“Third Party Claim” has the meaning set forth in Section 9.3(a).
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“Trade Secrets” means trade secrets, confidential information and know-how, including processes, methods, schematics, business methods, formulae,
drawings, prototypes, models and designs.

“Transfer” has the meaning set forth in Section 2.17.

“Twenty Day Average” for a specified date means the volume weighted average price per share (calculated to the nearest one-hundredth of one cent) of the
Parent Common Stock on the NASDAQ (based on “regular way” trading on the NASDAQ only) for the consecutive period of twenty (20) trading days ending on
the most recent trading day preceding the specified date.

“Voting Agreement” has the meaning ascribed to it in the recitals.

“Voting Agreement Stockholder” has the meaning ascribed to it in the Voting Agreement.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan.

ARTICLE 2
THE MERGER

Section 2.1 The Merger. Subject to the terms and conditions of this Agreement, in accordance with the DGCL, at the Effective Time, Merger Sub shall
merge with and into the Company (the “Merger”). The Company shall be the “Surviving Corporation” in the Merger and shall continue its existence as a
corporation under the laws of the State of Delaware. As of the Effective Time, the separate corporate existence of Merger Sub shall cease. The Merger shall have
the effects specified in the DGCL.

Section 2.2 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at 10:00 a.m., New York time, on the
later of (1) the fifth Business Day after satisfaction (or waiver) of the conditions set forth in Article 7 occurs (the “Closing Date”) (other than those conditions that
by their terms are to be satisfied by actions taken at the Closing, but subject to the fulfillment or waiver of those conditions) and (2) the fourth Business Day after
the date on which Parent prices and secures commitments for the Parent Equity Offering, at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52  Street,
New York, NY 10019, unless another time, date or place is agreed to in writing by the Parties.

Section 2.3 Effective Time. Subject to the provisions of this Agreement, at the Closing, the parties shall file with the Secretary of State of Delaware a
certificate of merger relating to the Merger (the “Certificate of Merger”) executed and acknowledged in accordance with the relevant provisions of the DGCL.
The merger shall be effective at the date and time that the Certificate of Merger has been duly filed with the Secretary of State of Delaware (the time when the
Merger becomes effective, the “Effective Time”).
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Section 2.4 Certificate of Incorporation and By-laws of the Surviving Corporation. At the Effective Time, the certificate of incorporation of Merger
Sub as in effect immediately prior to the Effective Time shall be the certificate of incorporation of the Surviving Corporation, until thereafter amended as
provided therein or by applicable law. The bylaws of Merger Sub, as in effect immediately prior to the Effective Time, shall be the bylaws of the Surviving
Corporation until thereafter amended as provided therein or by applicable law.

Section 2.5 Directors and Officers. The directors, if any, and officers of Merger Sub shall, from and after the Effective Time, become the directors and
officers, respectively, of the Surviving Corporation until their successors shall have been duly elected, appointed or qualified or until their earlier death,
resignation or removal in accordance with the articles of incorporation of the Surviving Corporation.

Section 2.6 Tax Consequences. It is intended that the Merger shall qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and
that this Agreement shall constitute, and is adopted as, a “plan of reorganization” for purposes of Sections 354 and 361 of the Code. From and after the date of
this Agreement, each party hereto shall use reasonable efforts to not take any action that to its knowledge would cause the Merger to fail to qualify as a
reorganization under the provisions of Section 368(a) of the Code. Each of the parties hereto agrees to report the Merger for federal and state income tax purposes
in a manner consistent with such characterization, including the filing of the statement required by Treasury Regulations Section 1.368-3, to the extent permitted
by law.

Section 2.7 Closing Adjustment.

(a) At least five (5) Business Days prior to the Closing, the Company shall deliver to Parent a good-faith estimate of Closing Working Capital (the
“Estimated Closing Working Capital”), which statement shall contain an estimated balance sheet of the Company as of the Closing Date unless Closing occurs
after January 31, 2013 in which case the estimated balance sheet of the Company shall be as of January 31, 2013 (without giving effect to the transactions
contemplated herein), a calculation of Closing Working Capital (the “Estimated Closing Working Capital Statement”), reasonable supporting detail and a
certificate of the Company that the Estimated Closing Working Capital Statement was prepared in accordance with the Accounting Principles and is consistent
with the Pro Forma Accounting Methodology. The Company shall provide Parent with reasonable access to the books and records of the Company, and other
Company documents, to verify the information set forth in the Estimated Closing Working Capital Statement prior to the Closing Date. No later than ten
(10) Business Days prior to the Closing, the Company shall consult with Parent regarding the preparation of the Estimated Closing Working Capital and its
consistency with the Pro Forma Accounting Methodology, and, in the event that Parent has a good faith objection, the Company shall consider in good faith
Parent’s objections to the Estimated Closing Working Capital and will revise its calculations based on its good faith assessment of Parent’s comments.
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(b) At least two (2) Business Days prior to the Closing, the Company shall deliver to Parent a good-faith estimate of the Company Fees (the
“Estimated Company Fees”), together with reasonable supporting detail, including all invoices, bills and engagement letters received by the Company.

(c) The term “Closing Adjustment Amount” means the greater of (1) zero and (2) the sum of (x) the Closing Working Capital Adjustment and (y) the
Closing Company Fees Adjustment, in each case, divided by (z) the Twenty Day Average for the Closing Date.

(d) For purposes of this agreement:

(i) The “Closing Working Capital Adjustment” shall be an amount equal to the Target Working Capital minus the Estimated Closing Working
Capital; provided, however, that following delivery to Parent of the Estimated Closing Working Capital Statement and prior to the Closing Date, the Company
shall consider in good faith any errors asserted by Parent prior to the Closing Date in the calculation of the Estimated Closing Working Capital Statement about
which Parent notifies the Company and, unless it is in reasonable disagreement with any such asserted errors, the Company shall appropriately adjust the
Estimated Closing Working Capital Statement and Closing Working Capital Adjustment prior to the Closing to reflect such corrections.

(ii) The “Closing Company Fees Adjustment” shall mean an amount equal to the Estimated Company Fees minus the Target Company Fees.

(iii) The “Pro Forma Accounting Methodology” shall mean the Accounting Principles, assumptions and estimates used to prepare the
Company’s pro forma income statement and balance sheet for inclusion in the Proxy Statement/Prospectus.

Section 2.8 Conversion of Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the Company
or the holder of any of the following securities:

(a) Conversion of Merger Sub Stock. Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately
prior to the Effective Time shall be converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share,
of the Surviving Corporation. From and after the Effective Time, all certificates representing the common stock of Merger Sub shall be deemed for all purposes to
represent the number of shares of common stock of the Surviving Corporation into which they were converted in accordance with the immediately preceding
sentence.

(b) Conversion of Series C-1 Preferred Stock. Each share of Series C-1 preferred stock, par value $0.0001 per share, of the Company (“Company
Series C-1 Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of Company Series C-1 Preferred Stock to be
cancelled or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)), shall be converted, subject to Section 2.11(d), into the right to receive
a number of Merger Consideration Shares equal to the lesser of (i) the Series C-1 Merger Consideration Per Share divided by the Twenty Day Average for the
Closing Date, and
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(ii) the Series C-1 Remaining Amount Per Share divided by the Twenty Day Average for the Closing Date, and at the Effective Time, all such shares of Company
Series C-1 Preferred Stock shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each certificate previously
representing any such shares shall thereafter represent the right to receive a certificate representing the Merger Consideration Shares into which such Company
Series C-1 Preferred Stock were converted in the Merger. Certificates previously representing shares of Company Series C-1 Preferred Stock shall be exchanged
for certificates representing whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to be issued or paid in
consideration therefor upon the surrender of such certificates in accordance with the provisions of Section 2.11.

(c) Conversion of Series C Preferred Stock. Each share of Series C preferred stock, par value $0.0001 per share, of the Company (“Company Series
C Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of Company Series C Preferred Stock to be cancelled
or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)) shall be converted, subject to Section 2.11(d), into the right to receive a number
of Merger Consideration Shares equal to the lesser of (i) the Series C Merger Consideration Per Share divided by the Twenty Day Average for the Closing Date,
and (ii) the Series C Remaining Amount Per Share divided by the Twenty Day Average for the Closing Date, and at the Effective Time, all such shares of
Company Series C Preferred Stock shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each certificate
previously representing any such shares shall thereafter represent the right to receive a certificate representing the Merger Consideration Shares into which such
Company Series C Preferred Stock were converted in the Merger. Certificates previously representing shares of Company Series C Preferred Stock shall be
exchanged for certificates representing whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to be
issued or paid in consideration therefor upon the surrender of such certificates in accordance with the provisions of Section 2.11.

(d) Conversion of Series B-1 Preferred Stock. Each share of Series B-1 preferred stock, par value $0.0001 per share, of the Company (“Company
Series B-1 Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of the Company Series B-1 Preferred stock to
be cancelled or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)), shall be converted, subject to Section 2.11(d), into the right to
receive a number of Merger Consideration Shares equal to the lesser of (i) the Series B-1 Merger Consideration Per Share divided by the Twenty Day Average for
the Closing Date, or (ii) the Series B-1 Remaining Amount Per Share divided by the Twenty Day Average for the Closing Date, and at the Effective Time, all such
shares of Company Series B-1 Preferred Stock shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each
certificate previously representing any such shares shall thereafter represent the right to receive a certificate representing the Merger Consideration Shares into
which such Company Series B-1 Preferred Stock was converted in the Merger. Certificates previously representing shares of Company Series B-1 Preferred Stock
shall be exchanged for certificates representing whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to
be issued or paid in consideration therefor upon the surrender of such certificates in accordance with the provisions of Section 2.11.
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(e) Conversion of Series B Preferred Stock. Each share of Series B preferred stock, par value $0.0001 per share, of the Company (“Company Series
B Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of the Company Series B Preferred stock to be
cancelled or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)), shall be converted, subject to Section 2.11(d), into the right to receive
a number of Merger Consideration Shares, if any, equal to the lesser of (i) the Series B Merger Consideration Per Share divided by the Twenty Day Average for
the Closing Date, or (ii) the Series B Remaining Amount Per Share divided by the Twenty Day Average for the Closing Date,, and, at the Effective Time, all such
shares of Company Series B Preferred Stock shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each
certificate previously representing any such shares shall thereafter represent the right to receive a certificate representing the Merger Consideration Shares into
which such Company Series B Preferred Stock was converted in the Merger. Certificates previously representing shares of Company Series B Preferred Stock
shall be exchanged for certificates representing whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to
be issued or paid in consideration therefor upon the surrender of such certificates in accordance with the provisions of Section 2.11.

(f) Conversion of Series A Preferred Stock. Each share of Series A preferred stock, par value $0.0001 per share, of the Company (“Company Series
A Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of Company Series A Preferred Stock to be cancelled
or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)), shall be converted, subject to Section 2.11(d), into the right to receive a number
of Merger Consideration Shares, if any, equal to the lesser of (i) the Series A Merger Consideration Per Share divided by the Twenty Day Average for the Closing
Date, or (ii) the Series A Remaining Amount Per Share divided by the Twenty Day Average for the Closing Date, and at the Effective Time, all such shares of
Company Series A Preferred Stock shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each certificate
previously representing any such shares shall thereafter represent the right to receive a certificate representing the Merger Consideration Shares into which such
Company Series A Preferred Stock was converted in the Merger. Certificates previously representing shares of Company Series A Preferred Stock shall be
exchanged for certificates representing whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to be
issued or paid in consideration therefor upon the surrender of such certificates in accordance with the provisions of Section 2.11.

(g) Conversion of Company Common Stock. Each share of Company Common Stock issued and outstanding immediately prior to the Effective
Time (other than any shares of Company Common Stock to be cancelled or converted into shares of the Surviving Corporation pursuant to Section 2.8(h)), shall
be converted, subject to Section 2.11(d), into the right to receive a number of Merger Consideration Shares, if any, equal to the Common Stock Remaining
Amount Per Share divided by the Twenty Day Average for the Closing Date. All such shares of Company Common Stock shall no longer be outstanding and shall
automatically be cancelled and retired and shall cease to exist, and each certificate previously representing any such shares shall thereafter represent the right to
receive a certificate representing the Merger Consideration Shares into which such Company Common Stock was converted in the Merger. Certificates previously
representing shares of Company Common Stock shall be exchanged for certificates representing
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whole Merger Consideration Shares and a check for any cash in lieu of fractional Merger Consideration Shares to be issued or paid in consideration therefor upon
the surrender of such certificates in accordance with the provisions of Section 2.11.

(h) Cancellation of Certain Shares; Conversion of Subsidiary-Owned Stock.

(i) Each share of Company Common Stock or Company Preferred Stock held directly by Parent or Merger Sub or in the treasury of the
Company immediately prior to the Effective Time shall be cancelled and extinguished without any conversion thereof and no payment shall be made with respect
thereto.

(ii) Each share of Company Common Stock or Company Preferred Stock held by any direct or indirect wholly owned Subsidiary of the
Company or any direct or indirect wholly owned Subsidiary of Parent (other than Merger Sub) or of Merger Sub shall be converted into such number of shares of
common stock of the Surviving Corporation such that the ownership percentage of any such Subsidiary in the Surviving Corporation immediately following the
Effective Time shall equal the ownership percentage of such Subsidiary in the Company immediately prior to the Effective Time.

(i) Dissenting Shares. Each outstanding share of Company Preferred Stock and Company Common Stock, the holder of which has not voted in favor
of adoption of this Agreement and with respect to which appraisal has been properly demanded in accordance with Section 262 of the DGCL (the “Dissenting
Shares”), shall not be converted into or represent a right to receive the applicable portion of the Merger Consideration hereunder, and the holder thereof shall be
entitled only to such rights as are granted by Section 262 of the DGCL unless and until the holder of such shares withdraws such demand for such appraisal or
becomes ineligible for such appraisal. If any holder of Dissenting Shares fails to perfect or effectively waives, withdraws or loses such stockholder’s rights under
Section 262 of the DGCL, such stockholder’s Dissenting Shares shall thereupon be deemed to have been cancelled at the Effective Time, and the holder thereof
shall be entitled to receive the Merger Consideration applicable to such holder’s shares (payable without any interest thereon) as compensation for such
cancellation. The Company shall give Parent prompt notice upon receipt by the Company of any such written demands for payment of the fair value of such
Dissenting Shares and of withdrawals of such notice and any other instruments provided pursuant to applicable law, and Parent shall have the right to participate
in all negotiations and proceedings with respect to such demands except as required by applicable law. The Company shall not, except with the prior written
consent of Parent, make any payment with respect to, or settle or offer to settle, any such demands, unless and to the extent required to do so under applicable law.
Any payments made in respect of Dissenting Shares shall be made by the Surviving Corporation in accordance with the DGCL. Nothing in this Agreement is
intended to amend or waive any obligation of any holder of Company Preferred Stock or Company Common Stock who has waived or limited the right to assert
dissenters’ rights in a separate agreement.

Section 2.9 Exchange Agent. Prior to the Effective Time, Parent shall appoint a bank or trust company reasonably acceptable to the Company, or Parent’s
transfer agent, pursuant to an agreement reasonably acceptable to the Company to act as exchange agent (the “Exchange Agent”) hereunder.
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Section 2.10 Deposit of Closing Merger Consideration. At or prior to the Effective Time, Parent shall deposit, or shall cause to be deposited, with the
Exchange Agent, for the benefit of the Bonus Plan Participants and holders of shares of Company Preferred Stock and Company Common Stock, for exchange in
accordance with Section 2.11, (A) subject to Section 2.12, certificates representing the aggregate Closing Merger Consideration and (B) cash necessary to pay in
lieu of fractional shares pursuant to Section 2.11(d) (such shares of Parent Common Stock together with such cash, the “Exchange Fund”).

Section 2.11 Delivery of Closing Merger Consideration. (a) As soon as reasonably practicable after the Effective Time and in any event no later than five
(5) Business Days after the Effective Time, the Exchange Agent shall mail to each holder of record of Certificate(s) that immediately prior to the Effective Time
represented (i) outstanding shares of Company Preferred Stock or Company Common Stock whose shares were converted into the right to receive a portion of the
Closing Merger Consideration pursuant to Section 2.8 and any cash in lieu of fractional Closing Merger Consideration shares of Parent Common Stock to be
issued or paid in consideration therefor or (ii) Company Options which were cancelled in exchange for the right to receive the portion of the Closing Merger
Consideration (if any) applicable to such holder’s Company Options pursuant to Section 2.13, (A) a letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to Certificate(s) shall pass, only upon delivery of Certificate(s) (or affidavits of loss in lieu of such Certificates)) to the
Exchange Agent (the “Letter of Transmittal”) and (B) instructions for use in surrendering Certificate(s) for shares in exchange for the applicable portion of the
Closing Merger Consideration payable to such holder and any cash in lieu of fractional Closing Merger Consideration shares of Parent Common Stock to be
issued or paid in consideration therefor and any dividends or distributions to which such holder is entitled pursuant to Section 2.11(b). The Letter of Transmittal
may, in Parent’s discretion, require that the holder of each Certificate acknowledge the provisions of Section 2.17 as a condition to receipt of the Merger
Consideration Shares payable to such holder.

(b) Upon the surrender to the Exchange Agent of its Certificate or Certificates (in the case of holders of Company Preferred Stock or Company
Common Stock), accompanied by a properly completed Letter of Transmittal, (i) a holder of Company Preferred Stock or Company Common Stock will be
entitled to receive promptly after the Effective Time (A) a certificate or certificates representing that whole number of shares of Parent Common Stock such
holder has the right to receive pursuant to Section 2.8 in such denominations and registered in such names as such holder may request, and (B) a check
representing any cash in lieu of fractional shares to be issued or paid in consideration therefor in respect of the shares of Company Preferred Stock or Company
Common Stock represented by its Certificate or Certificates, and (ii) a holder of Company Options will be entitled to receive promptly after the Effective Time
the portion of the Closing Merger Consideration (if any) applicable to such holder’s Company Options. Upon the execution of a participation agreement and an
effective general release of claims by a Bonus Plan Participant, each Bonus Plan
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Participant will be entitled to receive promptly after the Effective Time the portion of the Closing Merger Consideration (if any) applicable to such individual’s
interest in the Bonus Plan Pool. No interest will be paid or accrued on the pro rata portion of the Closing Merger Consideration or the cash in lieu of fractional
shares, if any, and unpaid dividends and distributions, if any, payable to a holder of Company Preferred Stock or Company Common Stock or Company Options
or a Bonus Plan Participant. Until so surrendered, each such Certificate for shares shall represent after the Effective Time, for all purposes, only the right to
receive, without interest, the pro rata portion of the Closing Merger Consideration payable to the holder of such Certificate and any cash in lieu of fractional
shares to be issued or paid in consideration therefor upon surrender of such Certificate in accordance with, and any dividends or distributions to which such
holder is entitled pursuant to, this Article 2.

(c) No dividends or other distributions with respect to Parent Common Stock shall be paid to the holder of any unsurrendered Certificate with respect
to the shares of Parent Common Stock represented thereby, in each case unless and until the surrender of such Certificate in accordance with this Article 2.
Subject to the effect of applicable abandoned property, escheat or similar laws, following surrender of any such Certificate in accordance with this Article 2, the
record holder thereof shall be entitled to receive, without interest, (i) the amount of dividends or other distributions with a record date after the Effective Time
theretofore payable with respect to the whole shares of Parent Common Stock represented by such Certificate and not paid and/or (ii) at the appropriate payment
date, the amount of dividends or other distributions payable with respect to shares of Parent Common Stock represented by such Certificate with a record date
after the Effective Time (but before such surrender date) and with a payment date subsequent to the issuance of the Parent Common Stock issuable with respect to
such Certificate.

(d) Anything to the contrary contained in this Agreement notwithstanding, no fractional shares of Parent Common Stock shall be issued upon the
surrender of Certificates for exchange, no dividend or distribution with respect to Parent Common Stock shall be payable on or with respect to any fractional
share, and such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a stockholder of Parent. In lieu of the issuance of any
such fractional share, Parent shall pay to each former stockholder of the Company who otherwise would be entitled to receive such fractional share an amount in
cash (rounded to the nearest cent) determined by multiplying (i) the average, rounded to the nearest one one-hundredth, of the closing sale prices of Parent
Common Stock on the NASDAQ Global Market (the “NASDAQ”) (or such other primary stock exchange on which the Parent Common Stock is then listed) for
the ten trading days immediately preceding the date of the Effective Time by (ii) the fraction of a share (after taking into account all shares of Company Preferred
Stock and Company Common Stock and all Company Options held by such holder at the Effective Time and rounded to the nearest hundredth when expressed in
decimal form) of Parent Common Stock to which such holder would otherwise be entitled to receive pursuant to Section 2.8.

(e) Any portion of the Exchange Fund that remains unclaimed by the stockholders of the Company as of the twelve month anniversary of the
Effective Time may, at Parent’s option, be paid to Parent. In such event, any former stockholders or option holders of the Company who have not theretofore
complied with this Article 2 shall thereafter look only to Parent with respect to the portion
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of the Closing Merger Consideration payable to such holders, any cash in lieu of any fractional shares and any unpaid dividends and distributions on the Parent
Common Stock deliverable in respect of each share of Company Preferred Stock or Company Common Stock such stockholder holds as determined pursuant to
this Agreement. The Exchange Agent will notify Parent prior to the time that any portion of the Exchange Fund that remains unclaimed would have to be
delivered to a public official pursuant to applicable abandoned property, escheat or similar laws and, at Parent’s option, such portion shall be paid to Parent.
Notwithstanding the foregoing, none of Parent, the Surviving Corporation, the Exchange Agent or any other person shall be liable to any former holder of shares
of Company Preferred Stock or Company Common Stock or of Company Options for any amount delivered in good faith to a public official pursuant to
applicable abandoned property, escheat or similar laws.

(f) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed and, if reasonably required by Parent or the Exchange Agent, an indemnity against any claim that may be made against it
with respect to such Certificate, the Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the applicable portion of the Merger
Consideration payable to such claimant, deliverable in respect thereof pursuant to this Agreement.

(g) The Exchange Agent shall invest any cash included in the Exchange Fund, as directed by Parent, on a daily basis. Any interest and other income
resulting from such investments shall be paid to Parent upon termination of the Exchange Fund pursuant to Section 2.11(d) and any losses resulting from such
investments will be made up by Parent.

Section 2.12 Indemnification Escrow.

(a) On the Closing Date, Parent shall deposit the Escrow Shares with an escrow agent to be mutually agreed among the Holder Representative and
Parent (the “Escrow Agent”) to be held in escrow to serve as the sole source of payment of claims for indemnification pursuant to Article 9. The Escrow Shares
shall be held by the Escrow Agent in an account (the “Indemnity Escrow Account”) in accordance with the terms of an escrow agreement to be mutually agreed
upon by the Holder Representative and Parent no more than 60 days after the date of this Agreement (the “Escrow Agreement”). The parties shall negotiate in
good faith the terms of the Escrow Agreement. The Escrow Shares shall be held by the Escrow Agent in accordance with the terms of the Escrow Agreement.

(b) The parties agree that the Escrow Agreement shall treat the shares of Parent Common Stock and funds in the Indemnity Escrow Account,
including any dividends earned on such shares and funds, as owned by the Escrow Participating Holders, including for purposes of voting rights. Any dividends
earned on shares of Parent Common Stock and funds in the Indemnity Escrow Account shall be paid to the Escrow Participating Holders in accordance with the
terms of the Escrow Agreement.
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Section 2.13 Effect of Transaction on Company Stock Options. At the Effective Time, each Company Option then outstanding and exercisable shall,
automatically and without further action on behalf of the holder thereof, be deemed to have been canceled and converted as of immediately prior to the Effective
Time into the right to receive a number of Merger Consideration Shares, if any, as would have been issuable had the then-vested portion (after taking into account
any accelerated vesting rights) of any Company Options been exercised on a net exercise basis immediately before the Effective Time. For the avoidance of
doubt, any vested Company Option with a per share exercise price equal to or in excess of the Common Stock Remaining Amount Per Share shall, automatically
and without further action on behalf of the holder thereof, be automatically canceled as of the Effective Time pursuant to this Section 2.13 and shall not be
entitled to any payment of consideration therefor. At or prior to the Effective Time, the Company’s Board of Directors shall pass such resolutions as may be
necessary to effectuate the provisions of this Article 2 with respect to Company Options and to ensure that: (A) all Company Options are canceled as of
immediately prior to the Effective Time and (B) neither any holder of any Company Option, nor any other participant in a Company Benefit Plan, shall have any
right thereunder, except as provided in this Article 2. Prior to the Effective Time, the Company shall deliver to each holder of Company Options appropriate
notices setting forth the terms applicable to such Company Options with respect to the transactions contemplated by this Agreement (including the Merger). The
installment payments received by a holder of a Company Option under this Section 2.13 are intended to be separate “payments” for purposes of Section 409A of
the Code and the guidance and regulations thereunder.

Section 2.14 Release of Indemnity Escrow; Additional Shares.

(a) On the date that is the first anniversary of the Closing Date (the “Indemnity Escrow Release Date”), Parent shall provide the Holder
Representative with (i) a written notice of its reasonable and good-faith determination of the Projected Indemnity Amount, together with reasonable supporting
calculations and documentation, and (ii) a written notice duly executed by Parent instructing the Escrow Agent to pay to the Exchange Agent, for further
distribution to the Escrow Participating Holders, and in accordance with the terms of the Escrow Agreement, the excess of (x) the shares of Parent Common
Stock in the Indemnity Escrow Account and (y) the Projected Indemnity Amount so reasonably determined in good-faith by Parent (such amount, the “Indemnity
Escrow Initial Release Amount”). The term “Projected Indemnity Amount” means the (w) sum of Losses that, as of the Indemnity Escrow Release Date, would
reasonably be expected to be indemnified by the Indemnity Escrow Account pursuant to Article 9 in respect of claims that have been timely asserted but not
finally resolved by such date, divided by (z) the Twenty Day Average for the Indemnity Escrow Release Date.

(b) As and to the extent any claim described in clause (a) above is resolved in favor of the Escrow Participating Holders, Parent and the Holder
Representative shall direct the Escrow Agent to deliver to the Exchange Agent, for further distribution to the Escrow Participating Holders the related portion of
the remaining number of shares of Parent Common Stock in the Indemnity Escrow Account as provided in the Escrow Agreement (each such portion, an
“Indemnity Escrow Subsequent Release Amount”).
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(c) Within three (3) Business Days of receipt of any amount required to be delivered by the Escrow Agent to the Exchange Agent, for further
distribution to each Escrow Participating Holder who has surrendered before the Indemnity Escrow Release Date his, her or its Certificates (if applicable) and
duly executed Letter of Transmittal, pro rata in accordance with the Escrow Participating Holders’ relative Escrow Percentages, the Indemnity Escrow Initial
Release Amount or Indemnity Escrow Subsequent Release Amount, as applicable.

(d) On the Indemnity Escrow Release Date, Holder Representative shall provide Parent with a written notice of its reasonable and good-faith
determination of the number of Parent Indemnity Shares together with reasonable supporting calculations and documentation, and Parent shall issue to the
Exchange Agent, for further distribution to the Escrow Participating Holders the number Parent Indemnity Shares so reasonably determined in good-faith by the
Holder Representative. The term “Parent Indemnity Shares” means the number of shares of Parent Common Stock equal to (x) the sum of Losses indemnifiable
pursuant to Section 9.2(b) for the period from the Closing until the Indemnity Escrow Release Date, (y) divided by the Twenty Day Average for the Indemnity
Escrow Release Date. The Holder Representative shall provide written notice to Parent of its reasonable and good-faith determination of each Loss indemnifiable
pursuant to Section 9.2(b) and incurred following the Indemnity Escrow Release Date (each such Loss, a “Parent Additional Loss”) no later than thirty (30) days
following the occurrence of such Parent Additional Loss, and Parent shall issue to the Exchange Agent an amount of shares of Parent Common Stock (each such
share, a “Parent Additional Indemnity Share”) equal to (x) the Parent Additional Loss so reasonably determined in good-faith by Holder Representative divided
by (y) the Twenty Day Average for the date of such issuance. Within three (3) Business Days of receipt of any Parent Indemnity Shares or Parent Additional
Indemnity Shares, the Exchange Agent will pay to each Holder Indemnitee who has surrendered before the Indemnity Escrow Release Date his, her or its
Certificates (if applicable) and duly executed Letter of Transmittal, pro rata in accordance with the Holder Indemnitee’s Losses indemnifiable pursuant to
Section 9.2(b), the Parent Indemnity Shares or the Parent Additional Indemnity Shares, as applicable.

Section 2.15 Post-Closing Adjustment.

(a) No later than the 60  day following the Closing Date, Parent will cause to be prepared and delivered to the Holder Representative (i) a statement
setting forth its calculation of Closing Working Capital, which statement shall contain a consolidated balance sheet of the Company as of the Closing Date or, if
the Closing occurs after January 31, 2013, a consolidated balance sheet of the Company as of January 31, 2013 (without giving effect to the transactions
contemplated herein), a calculation of Closing Working Capital (the “Closing Working Capital Statement”) and a certificate of Parent that the Closing Working
Capital Statement was prepared in accordance with Accounting Principles, and (ii) a statement setting forth its calculation of the Company Fees, together with
reasonable supporting detail, including all invoices, bills and engagement letters received by the Company.

(b) The post-closing adjustment shall equal (x) the Closing Adjustment Amount minus (y) the Post-Closing Adjustment Amount (the “Post-Closing
Adjustment”). If the Post-Closing Adjustment is a negative number, the Holder Representative and Parent
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shall within three (3) Business Days of the final determination of the Post-Closing Adjustment (the date of such final determination, the “Post-Closing Escrow
Date”) issue joint written instructions directing the Escrow Agent (A) to pay to Parent from the Indemnity Escrow Account an amount of shares of Parent
Common Stock equal to (x) the absolute value of the Post-Closing Adjustment divided by (y) the Twenty Day Average for the Post-Closing Escrow Date. Any
payments to be made to Parent pursuant to this Section 2.15(b) shall be made first from the Indemnity Escrow Account and, for the avoidance of doubt, shall not
be subject to the Parent De Minimis Amount, Parent Threshold or other indemnification limitations set forth in Section 9.4.

(c) For purposes of this agreement:

(i) The “Post-Closing Adjustment Amount” means the greater of (1) zero and (2) the sum of (x) the Post-Closing Working Capital
Adjustment and (y) the Post-Closing Company Fees Adjustment, in each case, divided by (z) the Twenty Day Average for the Post-Closing Escrow Date.

(ii) The “Post-Closing Working Capital Adjustment” shall be an amount equal to the Target Working Capital minus the Closing Working
Capital; provided, however, that after receipt of the Closing Working Capital Statement, the Holder Representative shall have 30 days to review the Closing
Working Capital Statement (the “Post-Closing Review Period”), and Parent shall consider in good faith any errors asserted by the Holder Representative during
the Post-Closing Review Period in the calculation of the Closing Working Capital Statement about which the Holder Representative notifies Parent and, unless it
is in reasonable disagreement with any such asserted errors, Parent shall appropriately adjust the Closing Working Capital Statement and Post-Closing Working
Capital Adjustment to reflect such corrections.

(iii) The “Post-Closing Company Fees Adjustment” shall mean an amount equal to the Company Fees minus the Target Company Fees.

Section 2.16 Withholding Rights. Each of the Exchange Agent, the Escrow Agent, Parent and the Surviving Corporation shall be entitled to deduct and
withhold from any amounts otherwise payable pursuant to this Agreement or the Escrow Agreement such amounts as it is required to deduct and withhold under
the Code, or any provision of state, local or foreign Tax law, with respect to the making of such payment. To the extent amounts are so withheld by the Exchange
Agent, the Escrow Agent, Parent or the Surviving Corporation, as the case may be, and paid to the appropriate Governmental Entity, such withheld amounts shall
be treated for all purposes of this Agreement and the Escrow Agreement as having been paid to the person in respect of whom such deduction and withholding
was made. The parties agree to use commercially reasonable efforts to minimize or eliminate withholding Taxes to the extent permitted by applicable Law,
provided, however, that neither Parent nor Merger Sub shall be required to take any action, and any other party shall not be permitted to take any action pursuant
to this last sentence of this Section 2.15, that could (i) cause Parent or Merger Sub to incur any incremental direct or indirect cost or liability (including any
liability for Taxes) or (ii) result in a delay of the Closing.
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Section 2.17 Restriction on Transfers. During the period beginning on the Closing Date and ending (1) 90 days following the Closing Date, no holder of
Merger Consideration Shares may, directly or indirectly, Transfer in excess of 25% of the total number of Merger Consideration Shares received by such holder
on the Closing Date, (2) 120 days following the Closing Date, no holder of Merger Consideration Shares may, directly or indirectly, Transfer (cumulatively,
including amounts Transferred pursuant to clause (1) of this sentence) in excess of 50% of the total number of Merger Consideration Shares held by such holder
on the Closing Date and (3) 150 days following the Closing Date, no holder of Merger Consideration Shares may, directly or indirectly, Transfer (cumulatively,
including amounts Transferred pursuant to clauses (1) and (2) of this sentence) in excess of 75% of the total number of Merger Consideration Shares held by such
holder on the Closing Date. Except as provided in this Section 2.17, during the 180-day period following the Closing Date, no holder of Merger Consideration
Shares may, directly or indirectly, (i) offer, sell, contract to sell, lend, encumber, pledge, donate or otherwise dispose of or transfer any Merger Consideration
Shares issued to such holder pursuant to the Merger Agreement or the Investor Financing Agreement or any securities received as a distribution thereon or
otherwise with respect thereto, whether now owned or hereafter acquired by such holder or with respect to which such holder has or hereafter acquires the power
of disposition (collectively, “Restricted Securities”) or (ii) enter into any swap or any other agreement or transaction that transfers, in whole or in part, directly or
indirectly, the economic consequence of ownership of the Restricted Securities, whether any such swap or transaction described in clause (i) or (ii) above is to be
settled by the delivery of shares of Parent Common Stock or other securities, in cash or otherwise (any of the foregoing, a “Transfer”). Following the 180-day
anniversary of the Closing Date, all or any portion of the Restricted Securities may be Transferred by a holder without restriction under this Section 2.17.
Anything to the contrary notwithstanding, (i) any holder may sell or otherwise transfer any Merger Consideration Shares to an Immediate Family Member, to a
trust for the benefit of such family member or to such holder’s heirs after the Closing; (ii) any holder that is a partnership or limited liability company may
transfer Merger Consideration Shares to one or more partners, members or Affiliated Business Entities after the Closing; (iii) any Stockholder that is a trust may
transfer shares of Merger Consideration Shares after the Closing to the beneficiary of the trust upon the trust’s maturity; and (iv) any holder may transfer Merger
Consideration Shares to another holder after the Closing, in each case subject to compliance with Applicable Law; provided, that each transferee agrees in writing
to be bound by all of the provisions of this Section 2.17. Each certificate representing a Merger Consideration Share, in Parent’s sole discretion, may bear a
legend or other restriction substantially to the following effect (it being agreed that if the Merger Consideration Shares are not certificated, other appropriate
restrictions shall be implemented to give effect to the following):

“THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE TERMS OF SECTION 2.17 OF THE MERGER
AGREEMENT, DATED AS OF OCTOBER 17, 2012, AMONG PRESIDIO PHARMACEUTICALS, INC., BIOCRYST PHARMACEUTICALS, INC., S
SUB, INC. AND SHAREHOLDER REPRESENTATIVE SERVICES LLC, AS HOLDER REPRESENTATIVE.”
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedules delivered to Parent at or prior to the execution of this Agreement (the “Company Disclosure Schedules”), the
Company represents and warrants to Parent as follows in this Article 3. The Company Disclosure Schedules are arranged in paragraphs corresponding to the
lettered and numbered paragraphs contained in this Article 3, and the disclosure in any paragraph of the Company Disclosure Schedules shall qualify the
corresponding paragraph in this Article 3 and such other paragraphs if it is reasonably apparent on the face of the disclosure that such disclosure is applicable to
such other paragraphs.

Section 3.1 Organization and Qualification.

(a) The Company and each of its Subsidiaries is a corporation, duly organized, validly existing and in good standing (or the equivalent thereof) under
the Laws of its respective jurisdiction of organization. Section 3.1 of the Company Disclosure Schedules sets forth a true and complete list of the Company’s
Subsidiaries and the jurisdiction of incorporation for each of the Company and its Subsidiaries. The Company and each of its Subsidiaries has the requisite power
and authority and all licenses, permits and authorizations necessary to own, lease and operate its properties and to carry on its businesses as presently conducted,
except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) The Company and each of its Subsidiaries is duly qualified or licensed to transact business and is in good standing (or the equivalent thereof) in
each jurisdiction in which the assets or property owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or
licensing necessary, except where the failure to be so qualified or licensed would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

(c) The Company has made available to Parent an accurate and complete copy of each Governing Document of the Company and each of its
Subsidiaries, in each case, as in full force and effect as of the date of this Agreement. The Company is not in violation of the provisions of its Governing
Documents. None of the Company Subsidiaries is in violation of the provisions of its Governing Documents, except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

Section 3.2 Capitalization of the Company.

(a) The authorized capital stock of the Company consists of 276,348,750 shares of Company Common Stock and 175,248,447 shares of Company
Preferred Stock (of which 2,978,723 shares are designated Company Series A Preferred Stock; 34,670,874 shares are designated Company Series B Preferred
Stock; 108,176,641 shares are designated Company Series B-1 Preferred Stock; and 29,422,209 shares are designated Company Series C Preferred Stock. As of
the date hereof, there were
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outstanding (A) 6,966,768 shares of Company Common Stock, (B) 2,978,723 shares of Company Series A Preferred Stock and 34,364,606 shares of Company
Series B Preferred Stock. As of the date hereof, no shares of the Company Common Stock were held in Parent’s treasury. As of the date hereof, there were
outstanding 26,981,607 Company Options, which if exercised in full would result in the issuance of 26,981,607 shares of the Company Common Stock, under the
Company’s 2006 Stock Plan, and 8,326,285 additional shares of Common Stock authorized for issuance under the Company’s 2006 Stock Plan. Except as set
forth in this Section 3.2(a), all of the issued and outstanding shares of Company Common Stock and Company Preferred Stock are duly authorized, validly issued,
fully paid and non-assessable, and are not subject to and were not and will not be issued in violation of any preemptive or similar right, purchase option, call or
right of first refusal or similar right. The Shares are owned of record as set forth on Section 3.2 of the Company Disclosure Schedules.

(b) Except as set forth in subsection (a) above or Section 3.2(b) of the Company Disclosure Schedules, there are (i) no shares of capital stock or other
equity securities of the Company or any of its Subsidiaries authorized, issued, reserved for issuance or outstanding, (ii) no authorized or issued and outstanding
securities of the Company or any its Subsidiaries convertible into or exchangeable for, at any time, equity securities of the Company, (iii) no contracts, options,
warrants, call rights, puts, convertible securities, exchangeable securities, understandings or arrangements, or outstanding obligations, whether written or oral, of
the Company or any of its Subsidiaries to issue, repurchase, redeem, sell, deliver or otherwise acquire or cause to be issued, repurchased, redeemed, sold,
delivered or acquired, any capital stock of the Company or securities convertible into or exchangeable for any equity securities of or similar interest in the
Company or (iv) no voting trusts, proxies or other arrangements among the Company’s stockholders with respect to the voting or transfers of Company Common
Stock or Company Preferred Stock. There are no dividends or other distributions with respect to the Shares that have been declared but remain unpaid. None of
the contracts, options, warrants, call rights, puts, convertible securities, exchangeable securities, understandings or arrangements or outstanding obligations listed
on Section 3.2(b) of the Company Disclosure Schedules in response to clause (iii) of this section will continue to exist following the Effective Time.

(c) The Company and its Subsidiaries do not directly or indirectly own any equity or similar interest in, or any interest convertible into or
exchangeable or exercisable for, at any time, any equity or similar interest in any corporation, partnership, limited liability company, joint venture or other
business association or entity other than a Company Subsidiary. Section 3.2(c) of the Company Disclosure Schedules sets forth the name, owner, jurisdiction of
formation or organization (as applicable) and percentages of outstanding equity securities owned, directly or indirectly, by the Company and each of its
Subsidiaries, with respect to each corporation, partnership, limited liability company, joint venture or other business association or entity of which the Company
or its Subsidiaries owns, directly or indirectly, any equity or equity-related securities. All outstanding equity securities of each Subsidiary of the Company have
been duly authorized and validly issued, are free and clear of any preemptive rights (other than such rights as may be held by the Company), restrictions on
transfer (other than restrictions under applicable federal, state and other securities Laws), or Liens (other than Permitted Liens) and are 100% owned, beneficially
and of record, by the Company or a Subsidiary of the Company.
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Section 3.3 Authority.

(a) The Company has all requisite power and authority to execute and deliver this Agreement and the Ancillary Agreements to which it is a party and
to perform its obligations hereunder and thereunder and, subject to receipt of the Company Stockholder Approval, to consummate the transactions contemplated
hereby and thereby, all of which have been duly authorized by all necessary action on the part of the Company. The Board of Directors of the Company has
determined unanimously that this Agreement is advisable and in the best interests of the Company and its stockholders and has directed that this Agreement be
submitted to the Company’s stockholders and noteholders for approval and adoption and has adopted a resolution to the foregoing effect. The Bridge Loan
Approval has been obtained. Other than the Company Stockholder Approval and the Bridge Loan Approval, no vote of the holders of Company Common Stock,
Company Preferred Stock, Bridge Loan Notes or any other security of the Company is required to approve this Agreement or the Ancillary Agreements or for the
Company to consummate the transactions contemplated hereby and thereby. The Covered Shares Beneficially Owned or held by the Voting Agreement
Stockholders collectively represent sufficient voting power to obtain, and will have the effect of assuring the receipt of, Approval A, Approval B and Approval C,
and to cause the Drag-Along Right to be triggered, in each case without the vote or consent of any other security holders of the Company. The Covered Shares
Beneficially Owned or held by the Voting Agreement Stockholders, together with the shares of Company Common Stock subject to the Drag-Along Right,
represents sufficient voting power to obtain, and will have the effect of assuring receipt of, Approval D. Accordingly, assuming compliance by the Stockholders
with Article 2 of the Voting Agreement, receipt of the Company Stockholder Approval is assured. No other proceeding on the part of the Company, and no vote,
consent or approval of any holder of any securities of the Company (or class or series thereof), whether under the Governing Documents of the Company or any
other agreement, arrangement or understanding, or any applicable Law, is necessary to authorize, adopt or execute this Agreement and the Ancillary Agreements
to which the Company is a party or to consummate the transactions contemplated hereby and thereby. The Company has duly executed and delivered this
Agreement and, at or prior to the Closing will have duly executed and delivered the Ancillary Agreements to the extent a party thereto. This Agreement
constitutes and, upon due execution and delivery, each of the Ancillary Agreements, to the extent the Company is a party thereto, will constitute, a valid, legal and
binding agreement of the Company (assuming that this Agreement and the Ancillary Agreements have each been duly and validly authorized, executed and
delivered by the other parties thereto), enforceable against the Company in accordance with their respective terms, except to the extent that enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally.

(b) The Company Voting Agreement is in full force and effect and has not been amended in a manner that is detrimental to Parent’s interests,
including Parent’s interest in obtaining the Company Stockholder Approval. There is no agreement or understanding that would prevent or disable the
effectiveness of the Drag-Along Right or restrict the ability of the Stockholders (as
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defined in the Voting Agreement) to exercise the Drag-Along Right. The Company has obtained the Senior Preferred Director Approval, which, together with the
approval of this Agreement by the aggregate number and type of Company securities that are subject to the Voting Agreement and are beneficially owned or held
by the Stockholders, will trigger the Drag-Along Right, including obligating the Company to provide the Drag-Along Notice (as defined in the Company Voting
Agreement). The Merger is an “Approved Transaction,” as defined in the Company Voting Agreement, and the Stockholders constitute the “Requisite Holders”
for purposes of Section 4.2 of the Company Voting Agreement. Holders of the Company’s Common Stock that are parties to the Company Voting Agreement and
subject to and bound by the Drag-Along Right hold and beneficially own voting power with respect to not less than two-thirds (2/3) of the outstanding Company
Common Stock. None of the Merger or the transactions contemplated by this Agreement will fall under any of the exceptions to the Drag-Along Right set forth in
Section 4.4 of the Company Voting Agreement. Upon the exercise of the Drag-Along Right by the Stockholder, as set forth in Section 2.1(a)(iii) of the Voting
Agreement, the Company shall provide the Drag-Along Notice to the holders of the Company’s Common Stock.

Section 3.4 Financial Statements.

(a) The Company has delivered to Parent true and complete copies of the following financial statements (such financial statements, the “Financial
Statements”):

(i) the audited consolidated balance sheets of the Company and each of its Subsidiaries as of December 31, 2009, December 31, 2010 and
December 31, 2011 and the related audited consolidated statements of income, cash flows and changes in equity for the fiscal years ended December 31,
2009, December 31, 2010 and December 31, 2011, including the notes to the consolidated accounts, Company annual accounts and auditor’s reports related
thereto (the financial statements as of and for the year ended December 31, 2011, the “Audited Financial Statements”); and

(ii) the unaudited consolidated balance sheet of the Company and its Subsidiaries as of June 30, 2012 and the related unaudited consolidated
statements of income and cash flows for the six-month period ending on such date (such financial statements, the “Interim Financial Statements”).

(b) The Financial Statements and related notes (i) have been prepared from and are in accordance with the books and records of the Company and its
Subsidiaries, (ii) have been prepared in accordance with the Accounting Principles applied on a consistent basis throughout the periods covered thereby, except as
may be indicated in the notes thereto and except, in the case of unaudited interim Financial Statements, for the absence of footnotes and subject to normal year-
end adjustments not expected to be material in amount and (iii) fairly present, in all material respects, the consolidated financial position of the Company and its
subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject, in the case of the unaudited
interim Financial Statements, to the absence of footnotes and to normal year-end adjustments not expected to be material in amount).
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(c) The books of account and minute books of the Company and its Subsidiaries are complete and correct in all material respects and have been
maintained in accordance with sound business practices. The books of account and minute books of the Company and its Subsidiaries are maintained in a manner
substantially consistent with past practice and have recorded therein the results of operations and the assets and liabilities of the Company and its Subsidiaries
required to be reflected under the Accounting Principles and other legal and accounting requirements applicable to the Company and its Subsidiaries. The
Company and each of its Subsidiaries maintains a system of accounting and internal controls sufficient in all material respects to provide reasonable assurances
that (i) financial transactions are executed in accordance with the general and specific authorization of the management of the Company, (ii) all transactions are
recorded as necessary to permit the preparation of financial statements in conformity with the Accounting Principles and other legal and accounting requirements
applicable to the Company and each of its Subsidiaries and to maintain proper accountability for items, (iii) access to their respective property and assets is
permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for items is compared with the actual
levels at reasonable intervals and appropriate action is taken with respect to any differences.

Section 3.5 No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any liabilities of any kind, whether accrued, contingent,
absolute, determined, determinable or otherwise, other than (a) liabilities disclosed or provided for in the Audited Financial Statements or disclosed in the notes
thereto, (b) liabilities disclosed or provided for in the Interim Financial Statements, (c) liabilities incurred in the ordinary course of business consistent with past
practice since June 30, 2012 and not material to the Company, (d) are contemplated by this Agreement or incurred in connection with the execution of this
Agreement or the consummation of the transactions contemplated thereby, or (e) liabilities which are not material to the Company and its Subsidiaries as a whole.

Section 3.6 Consents and Approvals; No Violations.

(a) No notice to, filing with, or authorization, consent or approval of any Governmental Entity is necessary for the execution, delivery or
performance of this Agreement or the Ancillary Agreements by the Company or the consummation by the Company of the transactions contemplated hereby and
thereby, except for (a) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DGCL, (b) the filing of a
Registration Statement with the Securities and Exchange Commission (the “SEC”), (c) those set forth on Section 3.6 of the Company Disclosure Schedules and
(d) those the failure of which to obtain or make, individually or in the aggregate, would not reasonably be expected to have, a Company Material Adverse Effect
or otherwise prevent or materially delay the Company from performing its obligations under this Agreement or taking any action necessary to consummate the
transactions contemplated by this Agreement. Neither the execution, delivery and performance of this Agreement by the Company nor the consummation by the
Company of the transactions contemplated hereby will (i) conflict with or result in any breach of any provision of the Company’s or any of its Subsidiaries’
Governing Documents, (ii) result in a violation or
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breach of, cause acceleration, allow a party to modify or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of
termination, cancellation, acceleration or modification, or right of first refusal, right of first offer or similar right) or any increased cost or loss of benefit to the
Company or any of its Subsidiaries or new or increased benefit or right to any party thereto or holder thereof under any of the terms, conditions or provisions of
any (x) share of preferred stock, note or bond, or (y) any mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which the
Company or any of its Subsidiaries is party or by which any of their respective properties or assets may be bound, (iii) violate any Law, of any Governmental
Entity applicable to the Company or its Subsidiaries or any of their respective properties or assets, (iv) except with respect to Permitted Liens, result in the
creation of any Lien upon any of the assets of the Company or its Subsidiaries or (v) give to any Person any right of termination, recapture, amendment or
cancellation, or trigger any right of first refusal, first offer or similar right under (x) any Company Material Contract or (y) any security issued by the Company or
its Subsidiaries, which in the case of any of clauses (ii)(y), (iii), (iv) and (v)(x) above, individually or in the aggregate, would reasonably be expected to have, a
Company Material Adverse Effect or otherwise prevent or materially delay the Company from performing its obligations under this Agreement or taking any
action necessary to consummate the transactions contemplated by this Agreement.

(b) This Agreement, the Ancillary Agreements and the consummation by the Company of the transactions contemplated hereby and thereby, and, in
the case of the Bridge Loan Approval, the treatment of the Bridge Loan Notes contemplated by this Agreement (including Section 6.19) have been approved by
(i) a majority of the Company’s “Senior Preferred Directors” (as defined in the Company Investor Agreement) (the “Senior Preferred Director Approval”), which
approval shall, among other things, cause the right of first offer set forth in Section 2.3 of the Company Investor Agreement to be inapplicable or waived with
respect to the transactions contemplated by this Agreement and the Ancillary Agreements, and (ii) by holders of at least 60% of the principal amount of all
outstanding Bridge Loan Notes of each series of Bridge Loan Notes (the “Bridge Loan Approval”), which approval shall, among other things, constitute
compliance with the Company covenants set forth in Section 8(a) of the Company Note Purchase Agreement with respect to the transactions contemplated by this
Agreement and the Ancillary Agreements.

Section 3.7 Material Contracts.

(a) Section 3.7(a) of the Company Disclosure Schedules contains a correct and complete list of all of the following contracts, commitments and other
agreements (whether written or oral) to which Company or its Subsidiaries or any of their respective assets or properties is bound (collectively, the “Company
Material Contracts”):

(i) all contracts, commitments and other agreements for the employment of any officer, individual employee or other person on a full-time,
part-time, consulting or other basis providing annual base compensation in excess of $200,000;
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(ii) all leases and agreements under which any the Company or any of its Subsidiaries is lessee of or holds or operates any tangible property
(other than real property), owned by any other Person, except for any lease or agreement under which the aggregate annual rental payments do not exceed $5,000;

(iii) all leases or agreements under which any the Company or any of its Subsidiaries is lessor of or permits any third party to hold or operate
any tangible property (other than real property), owned or controlled by the Company, except for any lease or agreement under which the aggregate annual rental
payments do not exceed $5,000;

(iv) all partnership agreements, joint venture agreements, any agreements involving a sharing of revenue or profits (other than licensing
agreements described below and sales associate and agency commission agreements) and similar arrangements relating to the Company and its Subsidiaries;

(v) all licenses, sublicenses or other agreements pursuant to which the Company or its Subsidiaries is authorized to use any third party
Intellectual Property Rights that are material to the business of the Company, excluding generally commercially available, off-the-shelf software programs (the
“Licensed-In Intellectual Property” and such license, sublicense or other agreement, a “Licensed-In Agreement”);

(vi) all licenses, sublicenses or other agreements pursuant to which any third party (A) is authorized to use Intellectual Property Rights
owned by the Company or its Subsidiaries that is material to the business of the Company or (B) has obtained and continues to have exclusive rights in
Intellectual Property Rights owned by the Companies or its Subsidiaries that is material to the business of the Company;

(vii) all contracts, commitments and other agreements prohibiting the Company or its Subsidiaries from freely engaging in any material
business in the industries in which the Company is engaged;

(viii) all contracts, commitments and other agreements between the Company or its Subsidiaries, on the one hand, and the Investors or their
respective Affiliates;

(ix) all contracts, commitments and other agreements, in each case material to the business of the Company, pursuant to which the Company
or its Subsidiaries has granted any exclusive agency, marketing, sales representative relationship, franchising, consignment or distribution right to any third party;

(x) all contracts, commitments and other agreements that contain any put, call, right of first refusal, first offer or first negotiation that is
material to the business of the Company;

(xi) all indentures, credit agreements, loan agreements, factoring agreements, security agreements, guarantees, notes, mortgages, letters of
credit or reimbursement agreements related thereto or other evidence of Indebtedness by the Company or its Subsidiaries (including agreements related to interest
rate or currency hedging or other swap or derivative activities) with any third party;
 

-43-



(xii) all outstanding loans or advances made by the Company to any director, officer, employee, stockholder or other Affiliate of the
Company (other than (i) any intercompany indebtedness between the Company and its wholly-owned Subsidiaries and (ii) any business-related advances to
employees made in the ordinary course of business, consistent with past practice and in an amount not in excess of $10,000 in aggregate);

(xiii) all contracts, commitments and other agreements, in each case material to the business of the Company or its Subsidiaries, that are
terminable by the other party or parties thereto upon a change of control of the Company or any of its Subsidiaries;

(xiv) all contracts, commitments and other agreements for (1) the purchase by the Company or its Subsidiaries of assets, materials, supplies,
goods, services, equipment or other personal property other than those that are for amounts not to exceed $5,000 annually or (2) any merger or business
combination with respect to the Company or its Subsidiaries;

(xv) all settlement or conciliation agreements or similar agreements with any Governmental Entity or order or consent of a Governmental
Entity to which the Company or its Subsidiaries is subject involving future performance by the Company or its Subsidiaries which is material to the Company;
and

(xvi) all contracts, commitments and other agreements pursuant to which the Company or any of its Subsidiaries has continuing
indemnification, “earn-out” or other contingent obligations.

(b) The Company has made available to Parent copies of each Company Material Contract in effect as of the date of this Agreement, together with all
material amendments and supplements thereto in effect as of the date of this Agreement. Except as would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, each Company Material Contract is valid and binding on the Company or one or more of its Subsidiaries, as
applicable, in full force and effect, and enforceable in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
Laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity). Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, no default or breach by the Company or its Subsidiaries, nor any event with respect to the
Company or its Subsidiaries that with notice or the passage of time or both would result in a default or breach, has occurred under any Company Material
Contract and, to the Company’s knowledge, no default or breach, nor any event that with notice or the passage of time or both would result in a default or breach,
by the other contracting parties has occurred thereunder. Except as would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, (i) none of the Company or its Subsidiaries has received since January 1, 2010 written notice of any default or breach under any
Company Material Contract and no such notice is currently outstanding, and (ii) none of the Company or its Subsidiaries has received written notice of the
intention of any Person to terminate or reduce its obligations under, nor has there been any termination of or reduction of any Person’s obligations under, any
Company Material Contract.
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Section 3.8 Absence of Changes.

(a) Since December 31, 2011, there have not been any events, changes or developments which have had, or would reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

(b) Since December 31, 2011 and through the date of this Agreement, (i) the Company and each of its Subsidiaries has conducted its business in the
ordinary course consistent with past practice and (ii) none of the Company or its Subsidiaries has taken any action that would be prohibited by Section 5.1 if it
were taken after the date of this Agreement and prior to the Closing.

Section 3.9 Litigation. There is no judgment, suit, litigation, arbitration, claim, action, complaint, injunction, order, dispute, inquiry, arbitration or
proceeding (each, an “Action”) pending or, to the Company’s knowledge, threatened or under investigation against the Company or its Subsidiaries, or as to
which the Company or any of its Subsidiaries has received any written notice or assertion before any Governmental Entity, or for which the Company or any of
its Subsidiaries is obligated to indemnify a third party, which, individually or in the aggregate, would reasonably be expected to (a) result in a material liability to
the Company or a material prohibition on the Company’s conduct of its business as presently conducted or (b) prevent or materially delay the Company from
performing its obligations under this Agreement or taking any action necessary to consummate the transactions contemplated by this Agreement. None of the
Company or its Subsidiaries is subject to any outstanding and unsatisfied material order, writ, judgment, injunction, settlement or decree.

Section 3.10 Compliance with Applicable Law; Permits.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (a) the Company and
its Subsidiaries hold all permits, licenses, approvals, certificates and other authorizations of and from, and have made all notifications, registrations, certifications,
declarations and filings with, all Governmental Entities necessary or advisable for the lawful conduct of their respective businesses as presently conducted, and
the ownership or lease of their properties and assets, including without limitation all Laws enforced by the FDA, (b) all such permits, licenses, approvals,
certificates and other authorizations are in full force and effect, (c) the businesses of the Company and its Subsidiaries have been and are now being operated in
compliance with all applicable Laws of all Governmental Entities and (d) there is no action, suit or proceeding pending or, to the Company’s knowledge,
threatened in writing by any Governmental Entity that claims any material violation by the Company or any of its Subsidiaries of applicable Law.
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(b) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, none of the
Company or any of its Subsidiaries, or, to the knowledge of the Company, any of their respective directors, employees, agents or subcontractors, has been
convicted of any crime or engaged in any conduct which could result in debarment or disqualification by the FDA or any comparable Governmental Entity, and
there are no proceedings pending or, to the knowledge of the Company, threatened that reasonably might be expected to result in criminal liability or debarment
or disqualification by the FDA or any comparable Governmental Entity. Each product candidate of the Company or any of its Subsidiaries in clinical trials as of
the date hereof is and has been developed, tested, manufactured and stored by or on behalf of the Company or any of its Subsidiaries in compliance in all material
respects with the U.S. Federal Food, Drug, and Cosmetic Act, as amended, and applicable regulations promulgated thereunder, and all applicable similar Laws,
including those requirements relating to “good manufacturing practice,” “good laboratory practice” and “good clinical practice,” as defined by the FDA, and all
applicable Law.

Section 3.11 Employee Plans.

(a) Section 3.11 of the Company Disclosure Schedules sets forth a complete list of each Company Benefit Plan, and identifies each Company Benefit
Plan that is a PEO Benefit Plan. Each Company Benefit Plan that is not a PEO Benefit Plan is referred to as a “Sponsored Company Benefit Plan.” The Company
has delivered or made available to Parent copies of (as applicable): (i) each Company Benefit Plan or, with respect to any such plan that is not in writing, a written
description of the material terms thereof; (ii) the summary plan description; (iii) the most recent annual report, financial statement, actuarial report, determination
letter or opinion letter from the Internal Revenue Service and Form 5500 required to have been filed with the Internal Revenue Service; (iv) any related trust
agreements, insurance contracts or other funding arrangements; and (v) any communications with the Internal Revenue Service, the Department of Labor or any
other Governmental Entity relating to any compliance issues in respect of any such Company Benefit Plan. Except as specifically provided in the foregoing
documents delivered to Parent, there are no amendments to any Company Benefit Plan that have been adopted or approved nor has the Company or any of its
Subsidiaries taken substantial steps to make any such amendments or to adopt or approve any new Company Benefit Plan.

(b) Section 3.11 of the Company Disclosure Schedules identifies each Company Benefit Plan that is intended to be a “qualified plan” within the
meaning of Section 401(a) of the Code (“Qualified Plans”). The only Qualified Plan sponsored by the Company is a PEO Benefit Plan. To the knowledge of the
Company, the Internal Revenue Service has issued a favorable determination letter or opinion letter with respect to each Qualified Plan and the related trust that
has not been revoked, and there are no events or circumstances that, to the knowledge of the Company, could adversely affect the qualified status of any Qualified
Plan or the related trust.

(c) Each of the Sponsored Company Benefit Plans has been established, operated and administered in all material respects in compliance with
applicable Laws. To the knowledge of the Company, each PEO Benefit Plan has been established, operated and administered in all material respects in
compliance with applicable Laws. No Company Benefit Plan is, and no employee benefit plan
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maintained by the Company or any of its Subsidiaries during the six-year period ending on the date of this Agreement has been, subject to Title IV or Section 302
of ERISA or Section 412 or 4971 of the Code. No event has occurred and, to the knowledge of the Company, there currently exists no condition or circumstances
that would subject the Company or any of its Subsidiaries to any (i) material liability with respect to any Company Benefit Plans, other than for the provision of
benefits in accordance with the terms thereof, or (ii) material Controlled Group Liability with respect to any employee benefit plan which is not a Company
Benefit Plan. All amounts payable by the Company or any of its Subsidiaries as of the date hereof with respect to each Company Benefit Plan in respect of
current or prior plan years have been paid or accrued in accordance with GAAP.

(d) No Company Benefit Plan (i) is a “multiemployer plan” (within the meaning of Section 4001(a)(3) of ERISA) (“Multiemployer Plan”), (ii) other
than a PEO Benefit Plan is 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 (a “Multiple Employer Plan”) or (iii) provides welfare benefits to employees or directors of any of the Company or any of its Subsidiaries
beyond their termination of service, except as required by applicable Law. Except for the PEO Benefit Plans, none of the Company, its Subsidiaries or any of their
respective ERISA Affiliates has, at any time during the last six years, contributed to or been obligated to contribute to any Multiemployer Plan or Multiple
Employer Plan, and none of the Company, its Subsidiaries or any of their respective ERISA Affiliates has incurred any Withdrawal Liability that has not been
satisfied in full. There has been no communication by the Company or any of its Subsidiaries which could reasonably be interpreted to promise employees retiree
welfare benefits.

(e) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in
conjunction with any other event) result in, cause the accelerated vesting, funding or delivery of or increase the amount or value of, any payment or benefit to any
employee, officer or director of the Company or any of its Subsidiaries, or result in any limitation on the right of the Company or any of its Subsidiaries to amend,
merge, terminate or receive a reversion of assets from any Company Benefit Plan or related trust. No Company Benefit Plan provides for the gross-up or
reimbursement of Taxes under Sections 4999 or 409A of the Code, or otherwise.

(f) No person is eligible to receive from the Company or any of its Subsidiaries a gross-up, make whole or indemnification payment with respect to
any taxes.

(g) Each Company Benefit that is a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code) that is subject to
Section 409A of the Code has since (i) January 1, 2006, been maintained and operated in good faith compliance with Section 409A of the Code and Notice 2005-
1, (ii) January 1, 2006, not been “materially modified” (within the meaning of Notice 2005-1) and (iii) January 1, 2009, been in documentary and operational
compliance with Section 409A of the Code.

(h) All Company Benefit Plans subject to the Laws of any jurisdiction outside of the United States (i) have been maintained in accordance with all
applicable requirements in all material respects, (ii) if they are intended to qualify for special tax
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treatment meet all requirements for such treatment and (iii) if they are intended to be funded and/or book-reserved are fully funded and/or book reserved, as
appropriate, based upon reasonable actuarial assumptions, in each case, except where the failure to do so would not result, individually or in the aggregate, in a
Company Material Adverse Effect.

Section 3.12 Environmental Matters. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect:

(a) The Company and its Subsidiaries are in compliance with all Environmental Laws.

(b) The Company and its Subsidiaries hold and are in compliance with all permits, licenses and other authorizations that are required pursuant to
Environmental Laws.

(c) There are no Environmental Conditions present at, on, or under, any Facility, as a result of activities of the Company, its Subsidiaries or any of
their employees or agents or, as a result of activities of any other Person, which might, under any Environmental Law or agreement with any Person (A) give rise
to any liability or the imposition of a statutory Lien or (B) that would or may require any response or remedial or other action, including, without limitation, any
investigation, reporting, monitoring or cleanup.

(d) None of the Company or any of its Subsidiaries has received in the past three years any currently unresolved written notice, report, order,
citation, complaint, directive, or other information of any violation of, or liability under (including, without limitation, any investigatory, corrective or remedial
obligation), any Environmental Laws, other than incidental or immaterial matters that have been addressed.

(e) None of the Company or any of its Subsidiaries has treated, stored, disposed of, arranged for or permitted the disposal of, transported, handled, or
released any Hazardous Substance in violation of any Environmental Laws.

Section 3.13 Intellectual Property.

(a) Except as set forth on Section 3.13 of the Company Disclosure Schedules, the Company or one of its Subsidiaries exclusively owns or possesses
legally enforceable rights to use, in each case free and clear of any and all Liens, covenants and restrictions (except, in the case of licenses, the interests of the
licensing party and the terms and conditions of such licenses), all Intellectual Property Rights necessary to conduct the business of the Company and its
Subsidiaries as currently conducted, except as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, and after the consummation of the transactions contemplated by this Agreement, the Company and its Subsidiaries will have substantially the same rights.
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(b) Except as set forth on Section 3.13 of the Company Disclosure Schedules or as would not have or reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect, each item of Company Registered Intellectual Property is valid, issued, subsisting and enforceable. Except
as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, neither the Company nor any of its
Subsidiaries has received any written notice or claim, and no such claim has been threatened, challenging the Company’s or any of its Subsidiaries’ complete and
exclusive ownership of any Owned Intellectual Property, or the Company’s or any of its Subsidiaries’ entitlement to use the Licensed-In Intellectual Property and,
to the knowledge of the Company, there is no valid basis for the claim. As of the date hereof, (i) no third party is infringing, violating or misappropriating any of
the Owned Intellectual Property or claiming or alleging that any such Intellectual Property right is invalid or unenforceable and (ii) there is no claim asserted,
threatened or planned to be asserted by the Company or any of its Subsidiaries that any third party is infringing, misappropriating or otherwise violating any
Intellectual Property Rights of the Company or any of its Subsidiaries, in either case except as would not have or reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect. For purposes of this Section 3.13(b), “Company Registered Intellectual Property” shall mean: (i) all U.S.
and foreign Patents owned by the Company or any of its Subsidiaries; (ii) all U.S. and foreign registered and material unregistered Trademarks (other than
Internet domain names) owned by the Company or any of its Subsidiaries; (iii) all Internet domain names owned by the Company or any of its Subsidiaries;
(iv) all registered Copyrights and material software owned by the Company or any of its Subsidiaries; and (v) any other material Intellectual Property Right that is
Owned Intellectual Property.

(c) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company
has taken reasonable measures to protect the proprietary nature of the Intellectual Property Rights and Trade Secrets owned by a third party and licensed to the
Company or its Subsidiaries. Without limiting the generality of the foregoing, the Company and its Subsidiaries have enforced a policy of requiring each director,
officer, employee, consultant and independent contractor who is involved in the creation or development of Intellectual Property Rights (or otherwise has access
to Trade Secrets) to execute proprietary information, confidentiality and assignment agreements that assign to the Company all Intellectual Property Rights
relating to the Company’s or its Subsidiaries’ business that is developed by the employees, consultants or contractors, as applicable, and to maintain in confidence
and use Trade Secrets only for the benefit of the Company. To the knowledge of the Company, other than in the ordinary course of business, no material Trade
Secret of the Company or any of its Subsidiaries has been disclosed or authorized to be disclosed to any third party not subject to confidentiality obligations to the
Company or any of its Subsidiaries and no party to a nondisclosure agreement with the Company or any of its Subsidiaries is in material breach or default thereof,
except as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d) Neither the Company nor any of its Subsidiaries, nor any of their respective products, product candidates or conduct of their businesses,
infringes, dilutes, or misappropriates any Intellectual Property Right of any third party except as would not have or
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reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Neither the Company nor any of its Subsidiaries has
received any claim or notice, and no claim has been threatened, in either case that remains unresolved, alleging any such infringement, violation, dilution, use or
misappropriation except as would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(e) No material Owned Intellectual Property used in the business of the Company was developed using any facilities or resources of institutes of
higher learning or under any agreements with any Governmental Entity. To the knowledge of the Company, none of the activities of the employees of the
Company or any of its Subsidiaries violates any contract, arrangement or fiduciary duty which any such employee has with a former employer, and no such
former employer has asserted in writing to the Company or any of its Subsidiaries any such violation.

(f) Neither this Agreement nor the transactions contemplated hereunder will result in: (i) the Company, any of its Subsidiaries or Parent granting to
any third party any right to or with respect to any Intellectual Property Right owned by, or licensed to the Company, any of its Subsidiaries or Parent, (ii) the
Company, any of its Subsidiaries or Parent being bound by, or subject to, any non-compete or other material restriction on the operation or scope of their
respective businesses or (iii) the release or disclosure of any source code or Trade Secrets included in the Owned Intellectual Property other than pursuant to this
Agreement.

(g) The Company and its Subsidiaries are in compliance in all material respects with the terms of all Intellectual Property Contracts. To the
Company’s knowledge, each third party that is a party to an Intellectual Property Contract with the Company or its Subsidiaries is in compliance in all material
respects with the terms of such license agreement. Except as set forth on Section 3.13 of the Company Disclosure Schedules, no event has occurred which, with
the lapse of time or the giving of notice or both, would constitute a default in any material respect by the Company, its Subsidiaries, or, to the knowledge of the
Company, by any other party to any material Intellectual Property Contract. The Company and its Subsidiaries have properly and fully recorded all Intellectual
Property Contracts which are required to be recorded or registered with any governmental authority anywhere in the world. The Company and its Subsidiaries
have not affirmatively waived, or do not have actual knowledge of any other waiver of, any of their rights, claims, or remedies arising under, or pursuant to, any
Intellectual Property Contract, including such rights, claims or remedies resulting from a breach or other violation of such Intellectual Property Contract. To the
knowledge of the Company All Intellectual Property Contracts are free and clear of all Liens (except Permitted Liens).

Section 3.14 Labor Matters.

(a) Neither the Company nor any of its Subsidiaries is a party to, or bound by, any collective bargaining agreement or contract or other contract with
any labor organization or other representatives of employees of the Company or any of its Subsidiaries. No labor organization or group of employees of the
Company or its Subsidiaries has made a pending demand for recognition or certification, there are no representation or certification proceedings or petitions
seeking a representation proceeding presently pending or, to the knowledge of the Company, threatened to be brought or filed, with the National Labor Relations
Board or any other
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labor relations tribunal or authority and there are no organizational efforts, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material
grievances, or other material labor disputes pending or, to the knowledge of the Company, threatened against or involving employees of the Company or its
Subsidiaries, except for those, in each case that would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) The Company and each of its Subsidiaries is in material compliance with all applicable Laws relating to labor, employment, termination of
employment or similar matters, including but not limited to Laws relating to discrimination, disability, labor relations, hours of work, payment of wages and
overtime wages, pay equity, immigration, workers compensation, working conditions, employee scheduling, occupational safety and health, family and medical
leave, and employee terminations. Neither the Company nor any of its Subsidiaries has engaged in any unfair labor practices or similar prohibited practices. There
are no material Actions of any nature pending or, to the knowledge of the Company, threatened against the Company or its Subsidiaries brought by or on behalf of
any applicant for employment, any current or former employee, any person alleging to be a current or former employee, any class of the foregoing or any
Governmental Entity, relating to any such Law, or alleging breach of any express or implied contract of employment, wrongful termination of employment, or
alleging any other discriminatory, wrongful or tortious conduct in connection with the employment relationship.

(c) The Company, each of its Subsidiaries and each member of their respective business enterprises has complied with the Worker Adjustment and
Retraining Notification Act and all similar state, local or foreign laws.

Section 3.15 Insurance. Section 3.15 of the Company Disclosure Schedules contains a list (together with their respective termination dates) of all material
insurance policies owned by the Company. All such insurance policies are in full force and effect, all premiums thereon have been timely paid and no notice of
cancellation, termination or non-renewal has been received by the Company with respect to any such insurance policy. Since January 1, 2010, there has been no
material claim by the Company pending under any such insurance policies as to which coverage has been denied.

Section 3.16 Tax Matters.

(a) The Company and each of its Subsidiaries has prepared and duly and timely filed with the appropriate federal, state, local and foreign taxing
authorities, or has had prepared and duly and timely filed on its behalf, all material Tax Returns, required to be filed with respect to it and has timely paid, or has
had timely paid on its behalf, all material Taxes owed or payable by it, including, without limitation, Taxes which the Company or any of its Subsidiaries is
obligated to withhold, including with respect to payments made or owing to employees, creditors, shareholders or other third parties.

(b) All Tax Returns filed by or with respect to the Company and each of its Subsidiaries are true, complete and correct in all material respects, and
each of the Company and its Subsidiaries has maintained all material records required to be maintained for tax purposes; all such information was and remains
complete and accurate in all material respects and all such Tax Returns were and
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remain complete and accurate in all material respects and were made on the proper basis and do not, and so far as the Company should reasonably be aware, are
not, reasonably likely to, reveal any transactions which may be the subject of any dispute with, or any inquiry raised by, any taxing authority.

(c) All material Taxes for all taxable periods ending on or before the date hereof have been timely paid, or adequate accruals therefore have been
made for such Taxes on the Financial Statements in accordance with GAAP. All material Taxes for any period ending after the date of such Financial Statements
and through the Closing Date have been or will be incurred in the ordinary course of business or in connection with the transactions contemplated by this
Agreement and will not exceed the accruals that have been made for Taxes on the Financial Statements, adjusted to reflect the length of the relevant accrual
period, other than any Taxes incurred in connection with the transactions contemplated by this Agreement, whether payable by Parent, the Surviving Corporation
or the Company or resulting from any transaction occurring on the Closing Date but after the Closing which is outside the ordinary course of business of the
Company.

(d) Neither the Company nor any of its Subsidiaries is currently the subject of a material Tax audit, examination or other administrative or judicial
proceeding with respect to Taxes, and no such audit, examination or other proceeding has been threatened in writing.

(e) Neither the Company nor any of its Subsidiaries (nor any consolidated, combined, unitary or affiliated group of which any of them is or has been
a member) has consented to extend or waive the time (which consent is still in effect), or is the beneficiary of any extension or waiver of time, in which any
material Tax may be assessed or collected by any taxing authority, and no request for any such extension or waiver is currently pending.

(f) Neither the Company nor any of its Subsidiaries (nor any consolidated, combined, unitary or affiliated group of which any of them is or has been
a member) has received from any taxing authority any written notice of proposed adjustment, deficiency, or underpayment of any material Taxes.

(g) Neither the Company nor any of its Subsidiaries has received any written claim from any taxing authority in a jurisdiction where the Company or
any of its Subsidiaries does not file Tax Returns that any of them is or may be subject to taxation by that jurisdiction.

(h) Neither the Company nor any of its Subsidiaries (i) joins or has joined in the filing of any affiliated, aggregate, consolidated, combined or unitary
federal, state, local or foreign Tax Return other than the income Tax Return for any such group of which the Company or any of its Subsidiaries is the common
parent, or (ii) has any liability for the Taxes of any person, other than the Company or any of its Subsidiaries, under Treasury Regulation Section 1.1502-6 (or any
similar provision of state, local or foreign Law), as a transferee or successor, by contract or otherwise.

(i) Neither the Company nor any of its Subsidiaries will be required to include any material item of income in, or exclude any material item of
deduction from, taxable income as a result of any (i) change in method of accounting under Section 481(c) of the
 

-52-



Code (or any similar provision of state, local or foreign Law), (ii) “closing agreement” as described in Section 7121 of the Code (or any similar provision of state,
local or foreign Law), (iii) installment sale or open transaction disposition or intercompany transaction made on or prior to the Closing Date or (iv) prepaid
amount received on or prior to the Closing Date.

(j) Neither the Company nor any of its Subsidiaries (i) has been within the past two (2) years a “distributing corporation” or a “controlled
corporation” in a distribution intended to qualify under Section 355(a) of the Code or (ii) has participated in a “listed transaction” within the meaning of Treasury
Regulation Section 1.6011-4.

(k) There are no material Liens on any of the assets of any of the Company or any of its Subsidiaries with respect to Taxes, other than Liens for
Taxes not yet due and payable.

(l) (A) No closing agreements, private letter rulings or similar agreements have been entered into or issued by any taxing authority with respect to the
Company or any of its Subsidiaries and (B) the Company has made available to Parent complete and accurate copies of all U.S. federal income Tax Returns, and
all other material Tax Returns, filed by or with respect to the Company and each of its Subsidiaries in the past three years.

(m) The Company has made available to Parent all Tax rulings issued by, and all material agreements entered into with, any taxing authority. With
respect to all such Tax rulings and agreements, the Company or the relevant Company Subsidiary has supplied all information to the relevant taxing authority in
connection with any such Tax ruling or agreement and fully and accurately disclosed to the relevant taxing authority all facts and circumstances with respect to
the issuance of such Tax ruling or the entering into such agreement. No facts or circumstances have arisen since any such Tax ruling or agreement was entered
into which would cause the Tax ruling or agreement to become invalid or ineffective.

(n) No interest deduction of the Company or any of its Subsidiaries is deferred, limited or disallowed as the result of the application of Section 163(j)
of the Code (or any similar provision of state, local or foreign Law).

(o) The Company and each of its Subsidiaries is and at all times has been resident in its place of incorporation and is not and has not at any time been
treated as resident in any other jurisdiction (including any double taxation arrangement). Neither the Company nor any of its Subsidiaries has been subject to Tax
in any jurisdiction other than its place of incorporation by virtue of having a permanent establishment, a permanent representative or other place of business or
taxable presence in that jurisdiction.

(p) The Company and each of its Subsidiaries have taken all reasonable measures to comply with rules regarding transfer pricing and have made
available to Parent true and complete copies of all transfer pricing studies or reports prepared with respect to it.

(q) Anything to the contrary in this Agreement notwithstanding, neither the Company nor any Subsidiary makes any representations as to the
amounts of, or any limitations on the ability to use, any of their net operating losses, tax credits or other tax attributes.
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Section 3.17 Fees and Commissions.

(a) Except for BAML, no broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s, investment
banker’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by and/or on behalf of
the Company or any of its Affiliates, in each case, for which the Company or any of its Subsidiaries is liable.

(b) The Company will neither pay nor have incurred any Company Fees other than Company Fees paid or payable to BAML, KPMG or Cooley,
which fees and expenses do not exceed the Target Company Fees in the aggregate.

Section 3.18 Real Property. Section 3.18 of the Company Disclosure Schedules sets forth (whether as lessee or lessor) a complete and accurate list of all
leases, subleases, licenses or other agreements for the use or occupancy of real property, including all master or superior leases, including all amendments,
supplements, modifications and extensions (such real property, the “Leased Real Property”) to which the Company or any of its Subsidiaries is a party or by
which any of them is bound, in each case, as of the date of this Agreement (each a “Material Lease” and collectively the “Material Leases”), regardless of whether
the terms thereof have commenced. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
(a) the Company or a Subsidiary of the Company has a valid leasehold interest in each Material Lease, subject only to Permitted Liens, (b) each Material Lease is
valid and binding on the Company party thereto (and to the Company’s knowledge, on the other parties thereto), and is in full force and effect and enforceable in
accordance with its terms (subject to proper authorization and execution of such Material Lease by the other party thereto and subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity) and
(c) no Person other than the Company and its Subsidiaries leases, subleases or licenses or otherwise occupies the Leased Real Property. Except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the Company, each of its Subsidiaries, and, to the
Company’s knowledge, each of the other parties thereto, has performed in all respects all obligations required to be performed by it under each Material Lease
and (ii) none of the Company or any of its Subsidiaries (nor, to the Company’s knowledge, any of the other parties thereto) is in breach or default (nor has any
event occurred which, with the giving of notice or lapse of time, or both, would constitute such breach or default) under any of the Material Leases to which each
such entity is a party. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, none of the
Company or its Subsidiaries has received written notice of any condemnation proceeding or proposed action or agreement for taking in lieu of condemnation, nor
to the Company’s knowledge, is any such proceeding, action or agreement pending or threatened in writing, with respect to any portion of any Leased Real
Property. The Company has made available to Parent copies of all Material Leases in effect as of the date of this Agreement, together with all material
amendments and supplements thereto in effect as of the date of this Agreement.
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Section 3.19 Transactions with Affiliates. Section 3.19 of the Company Disclosure Schedules sets forth all arrangements (other than ordinary course
employment and benefit arrangements) between the Company or any of its Subsidiaries, on the one hand, and any director, officer, stockholder or Affiliate of the
Company or any other Person in which any director, officer, stockholder or Affiliate of the Company has a financial interest, on the other hand (each an “Affiliate
Transaction”). All Affiliate Transactions are terminable by the Company or its Subsidiary, as applicable, on notice of 30 days or less with no financial penalty or
fee. As of the Closing Date, none of the Company or its Subsidiaries will have any liabilities (contingent or otherwise) for any terminated Affiliate Transactions.
To the Company’s knowledge, none of the Company, its Subsidiaries or their respective Affiliates, directors, officers or employees possesses, directly or
indirectly, any material financial interest in, or is a director, officer or employee of, any Person (other than the Company or one of its Subsidiaries) which is a
material client, supplier, customer, lessor, lessee or competitor of the Company or any of its Subsidiaries.

Section 3.20 Indebtedness. Except as set forth on Section 3.20 of the Company Disclosure Schedules, the Company has no Indebtedness. Following the
consummation of the transactions contemplated by this Agreement, the Company will not have any Indebtedness under the Bridge Loan or any obligation,
commitment or requirement to issue securities of the Company in lieu of repaying Indebtedness pursuant to the Bridge Loan.

Section 3.21 State Takeover Laws. The Board of Directors of the Company has unanimously approved this Agreement and the transactions contemplated
hereby as required to render inapplicable to this Agreement and such transactions the restrictions on “business combinations” set forth in Section 203 of the
DGCL or any other applicable “moratorium,” “control share,” “fair price,” “takeover” or “interested stockholder” law under any foreign, state or local law.

Section 3.22 Allocation of Merger Consideration. The allocation of the Merger Consideration among the holders of Company Common Stock and the
various series of Company Preferred Stock provided for in Article 2 of this Agreement is in accordance with and complies with the terms of, and does not conflict
with or result in any violation of or default under the Company’s Governing Documents, the Bridge Loan or any other agreements or instruments pursuant to
which equity securities or securities in the Company (including the Bridge Loan Notes) have been issued. The allocation reflected in the Allocation Certificate,
when provided pursuant to Section 6.18, will be in accordance with and comply with the terms of, and not conflict with or result in any violation of or default
under the Company’s Governing Documents, the Bridge Loan or any other agreements or instruments pursuant to which equity securities or securities in the
Company (including the Bridge Loan Notes) have been issued. For purposes of the Allocation Certificate and this Section 3.22, the Company shall be permitted
to rely on, and to assume the accuracy of, the Parent Equity Offering Sale Price communicated by Parent to the Company.

Section 3.23 Company Information. The information relating to the Company and its Subsidiaries that is provided by the
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Company or its representatives for inclusion in the Proxy Statement/Prospectus or in any application, notification or other document filed with any Governmental
Entity in connection with the transactions contemplated by this Agreement will not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances in which they are made, not misleading. The portions of the Proxy Statement/Prospectus
relating to the Company and its Subsidiaries and other portions within the reasonable control of the Company will comply with the provisions of the Exchange
Act and the Securities Act, as applicable, and the rules and regulations thereunder.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PARENT

Except as set forth in the Parent SEC Documents (excluding any disclosures set forth in any risk factor section thereof or in any section relating to forward-
looking statements) and in the disclosure schedules delivered to the Company at or prior to the execution of this Agreement (the “Parent Disclosure Schedules”),
Parent represents and warrants to the Company as follows in this Article 4. The Parent Disclosure Schedules are arranged in paragraphs corresponding to the
lettered and numbered paragraphs contained in this Article 4, and the disclosure in any paragraph of the Company Disclosure Schedules shall qualify the
corresponding paragraph in this Article 4 and such other paragraphs if it is reasonably apparent on the face of the disclosure that such disclosure is applicable to
such other paragraphs.

Section 4.1 Organization and Qualification.

(a) Parent is a corporation, duly organized, validly existing and in good standing under the Laws of Delaware. Parent has the requisite corporate
power and authority and all licenses, permits and authorizations necessary to own, lease and operate its properties and to carry on its businesses as presently
conducted, except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(b) Parent is duly qualified or licensed to transact business and is in good standing (or the equivalent thereof) in each jurisdiction in which the assets
or property owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary, except where the failure
to be so qualified or licensed would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(c) Parent has made available to the Company an accurate and complete copy of its Governing Documents as in full force and effect as of the date of
this Agreement. Parent is not in violation of the provisions of its Governing Documents, except as would not reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect.
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Section 4.2 Capitalization of Parent.

(a) As of October 17, 2012, the authorized capital stock of Parent consists of 95,000,000 shares of Parent Common Stock, par value $0.01 per share,
and 5,000,000 shares of preferred stock, par value $0.001 per share (“Parent Preferred Stock,” and, together with Parent Common Stock, “Parent Shares”). As of
October 17, 2012, there were (i) 50,879,808 shares of Parent Common Stock issued and outstanding and no shares of Parent Preferred Stock issued and
outstanding; (ii) 8,764,645 options to purchase Parent Common Stock issued and outstanding; (iii) unvested restricted unit awards in respect of 335,142 shares of
Parent Common Stock; and (iv) 2,353,769 shares of Parent Common Stock reserved for issuance under Parent’s Stock Incentive Plan and Employee Stock
Purchase Plan. All outstanding Parent Shares are duly authorized, validly issued, fully paid and non-assessable, and are not subject to and were not and will not be
issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right. The Parent Common Stock to be issued
pursuant to this Agreement shall be, when issued on the Closing Date, duly authorized, validly issued, fully paid and non-assessable, and not subject to or issued
in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right.

(b) Except as set forth in subsection (a) above, as of October 17, 2012, there are (i) no other shares of capital stock or other equity securities of
Parent authorized, issued, reserved for issuance or outstanding, (ii) no other authorized or issued and outstanding securities of Parent convertible into or
exchangeable for, at any time, equity securities of Parent, (iii) no contracts, options, warrants, call rights, puts, convertible securities, exchangeable securities,
understandings or arrangements, or outstanding obligations, whether written or oral, of Parent to issue, repurchase, redeem, sell, deliver or otherwise acquire or
cause to be issued, repurchased, redeemed, sold, delivered or acquired, any capital stock of Parent or securities convertible into or exchangeable for any equity
securities of or similar interest in Parent or (iv) no voting trusts, proxies or other arrangements among Parent’s stockholders with respect to the voting or transfers
of Parent Shares. There are no dividends or other distributions with respect to Parent Shares that have been declared but remain unpaid.

(c) Parent does not directly or indirectly own any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, at
any time, any equity or similar interest in any corporation, partnership, limited liability company, joint venture or other business association or entity other than a
Subsidiary of Parent. All outstanding equity securities of each Subsidiary of Parent have been duly authorized and validly issued, are free and clear of any
preemptive rights (other than such rights as may be held by Parent or any of its Subsidiaries), restrictions on transfer (other than restrictions under applicable
federal, state and other securities Laws), or Liens (other than Permitted Liens) and are 100% owned, beneficially and of record, by Parent or one of its
Subsidiaries.

Section 4.3 Authority. Each of Parent and Merger Sub has all requisite power and authority to execute and deliver this Agreement and the Ancillary
Agreements and to perform its obligations hereunder and thereunder and, subject to the Parent Stockholder Approval, to consummate the transactions
contemplated hereby and thereby, all of which have been duly authorized by
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all necessary action on the part of Parent. The Board of Directors of each of Parent and Merger Sub has determined unanimously (other than one director who was
recused, in the case of Parent) that the Merger is advisable and in the best interests of Parent and its stockholders and has directed that the proposal to approve the
issuance of Parent Common Stock in the Merger be submitted to Parent’s stockholders to obtain the Parent Stockholder Approval and adopted a resolution to the
foregoing effect. Except for the Parent Stockholder Approval, no other proceeding on the part of Parent is necessary to authorize this Agreement and the
Ancillary Agreements or to consummate the transactions contemplated hereby and thereby. Parent has duly executed and delivered this Agreement and at or prior
to the Closing will have duly executed and delivered the Ancillary Agreements. This Agreement constitutes, and, upon due execution and delivery, each of the
Ancillary Agreements will constitute a valid, legal and binding agreement of Parent (assuming that this Agreement and the Ancillary Agreements have each been
duly and validly authorized, executed and delivered by the other parties thereto), enforceable against Parent in accordance with its terms, except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights
generally.

Section 4.4 Reports; Financial Statements; Liabilities.

(a) Parent has filed or furnished all forms, documents and reports required to be filed or furnished prior to the date of this Agreement by it with the
SEC, together with all certifications required pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), since January 1, 2010 (the “Parent SEC
Documents”), each of which, in each case as of its date, or, if amended, as finally amended prior to the date of this Agreement, complied in all material respects
with the applicable requirements of the Securities Act and the Exchange Act, as the case may be. As of the date of this Agreement, there are no material
unresolved comments issued by the staff of the SEC with respect to any of the Parent SEC Documents.

(b) The consolidated financial statements of Parent and related notes included in the Parent SEC Documents (if amended, as of the date of the last
such amendment filed prior the date of this Agreement) (i) have been prepared from and are in accordance with the books and records of Parent, (ii) have been
prepared in accordance with GAAP (or with respect to unaudited interim financial statements, follow GAAP principles and have been prepared by management
in a manner consistent with prior interim principles), the published rules and regulations of the SEC with respect thereto and other legal and accounting
requirements applicable to Parent, except as may be indicated in the notes thereto and except, in the case of unaudited interim financial statements, for the
absence of footnotes and subject to normal year-end adjustments not expected to be material in amount and (iii) fairly present in all material respects the
consolidated financial position of Parent and its consolidated Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for
the periods then ended (subject, in the case of unaudited interim financial statements, to the absence of footnotes and to normal year-end adjustments not expected
to be material in amount and to any other adjustments described therein, including in the notes thereto) in conformity with GAAP (except in the case of unaudited
statements, as permitted by the SEC) applied on a consistent basis during the periods involved (except as may be indicated therein or in the notes thereto). Except
as set forth on Section 4.4(b) of the Parent Disclosure Schedules, as of the date of this Agreement, there are no
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material liabilities or obligations of Parent or any of its Subsidiaries of any nature, whether or not accrued, contingent or otherwise, other than those that (i) are
reflected or reserved against on the Parent consolidated financial statements (including all related notes and schedules) of Parent included in the Parent SEC
Documents; (ii) have been incurred in the ordinary course of business of Parent and its Subsidiaries consistent with past practice since June 30, 2012 and not
material to the Parent and its Subsidiaries; (iii) are contemplated by this Agreement or incurred in connection with the execution of this Agreement or the
consummation of the transactions contemplated hereby; or (iv) liabilities which are not, individually or in the aggregate, material to Parent and its Subsidiaries, as
a whole.

(c) Parent is in compliance in all material respects with (i) the applicable provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and
corporate governance rules and regulations of the NASDAQ.

Section 4.5 Consents and Approvals; No Violations. No notice to, filing with, or authorization, consent or approval of any Governmental Entity is
necessary for the execution, delivery or performance of this Agreement or the Ancillary Agreements by Parent or the consummation by Parent of the transactions
contemplated hereby and thereby, except for (a) the filing with the SEC of the Registration Statement, (b) the filing of the Certificate of Merger with the Secretary
of State of the State of Delaware pursuant to the DGCL, (c) any consents, authorizations, approvals, filings or exemptions in connection with compliance with the
rules and regulations of the NASDAQ and (d) approval of listing of such Parent Common Stock on the NASDAQ, (e) those set forth on Section 4.5 of the Parent
Disclosure Schedules and (f) those the failure of which to obtain or make, individually or in the aggregate, would not reasonably be expected to have a Parent
Material Adverse Effect. Neither the execution, delivery and performance of this Agreement by Parent nor the consummation by Parent of the transactions
contemplated hereby will (i) conflict with or result in any breach of any provision of Parent’s Governing Documents, (ii) result in a violation or breach of, cause
acceleration, allow a party to modify or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination,
cancellation, acceleration or modification, or right of first refusal, right of first offer or similar right) or any increased cost or loss of benefit to Parent or increased
benefit to another party thereto under any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or
other instrument or obligation to which Parent is a party or by which any of its properties or assets may be bound, (iii) violate any Law of any Governmental
Entity applicable to Parent or any of Parent’s Subsidiaries or any of their respective properties or assets or (iv) result in the creation of any Lien upon any of the
assets of Parent which in the case of any of clauses (ii) through (iv) above, individually or in the aggregate, would reasonably be expected to have a Parent
Material Adverse Effect or prevent or materially delay Parent from performing its obligations under this Agreement or taking any action necessary to
consummate the transactions contemplated by this Agreement.
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Section 4.6 Certain Contracts.

(a) Neither Parent nor any of its Subsidiaries is a party to and none of their respective properties or assets are bound by any contract that is a
“material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) to be performed after the date of this Agreement that has not been
filed or incorporated by reference in the Parent SEC Reports filed prior to the date hereof (each of such contracts (whether or not filed or set forth on the Parent
Disclosure Schedules), a “Parent Contract”).

(b) Each Parent Contract is a valid and binding obligation of Parent or the Subsidiary that is party thereto and, to the best of Parent’s knowledge, the
other parties thereto, enforceable against Parent and its Subsidiaries and, to the best of Parent’s knowledge, the other parties thereto in accordance with its terms.
Neither Parent nor any of its Subsidiaries is, nor, to the best of Parent’s knowledge, is any other party, in breach, default or violation (and no event has occurred or
not occurred through Parent’s or any of its Subsidiaries’ action or inaction or, to the best of Parent’s knowledge, through the action or inaction of any third party,
that with notice or the lapse of time or both would constitute a breach, default or violation) of any term, condition or provision of any Parent Contract, except for
breaches, defaults or violations that would not reasonably be expected to have, either individually or in the aggregate, a Parent Material Adverse Effect. There are
no disputes pending or, to the best of Parent’s knowledge, threatened with respect to any Parent Contract except as would not reasonably be expected to have,
either individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.7 Absence of Changes.

(a) Since December 31, 2011, there have not been any events, changes or developments which have had, or would reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

(b) Since December 31, 2011 through the date hereof, Parent has conducted its business in the ordinary course consistent with past practice.

Section 4.8 Litigation. There is no Action pending or, to Parent’s knowledge, threatened or under investigation against Parent or any of its Subsidiaries, or
as to which Parent or any of its Subsidiaries has received any written notice or assertion before any Governmental Entity, or for which Parent or any of its
Subsidiaries is obligated to indemnify a third party, except those which, individually or in the aggregate, would not reasonably be expected to (a) result in a
liability that would be material to the Parent or any of its Subsidiaries or a material prohibition on the Parent’s conduct of its business as presently conducted or
(b) prevent or materially delay the Parent from performing its obligations under this Agreement or taking any action necessary to consummate the transactions
contemplated by this Agreement. Parent is not subject to any outstanding and unsatisfied material order, writ, judgment, injunction, settlement or decree.
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Section 4.9 Compliance with Applicable Law; Permits.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (a) Parent and its
Subsidiaries hold all permits, licenses, approvals, certificates and other authorizations of and from all, and have made all notifications, registrations, certifications,
declarations and filings with, Governmental Entities necessary or advisable for the lawful conduct of their respective businesses as presently conducted, and the
ownership or lease of their properties and assets, including without limitation all Laws enforced by the FDA, (b) all such permits, licenses, approvals, certificates
and other authorizations are in full force and effect, (c) the businesses of Parent and its Subsidiaries have been and are now being operated in compliance with all
applicable Laws of all Governmental Entities and (d) there is no action, suit or proceeding pending or, to Parent’s knowledge, threatened in writing by any
Governmental Entity that claims any material violation by Parent or any of its Subsidiaries of applicable Law.

(b) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, none of Parent or
any of its Subsidiaries, or, to the knowledge of Parent, any of their respective directors, employees, agents or subcontractors, has been convicted of any crime or
engaged in any conduct which could result in debarment or disqualification by the FDA or any comparable Governmental Entity, and there are no proceedings
pending or, to the knowledge of Parent, threatened that reasonably might be expected to result in criminal liability or debarment or disqualification by the FDA or
any comparable Governmental Entity. Each product candidate of Parent or any of its Subsidiaries in clinical trials as of the date hereof is and has been developed,
tested, manufactured and stored by or on behalf of Parent or any of its Subsidiaries in compliance in all material respects with the U.S. Federal Food, Drug, and
Cosmetic Act, as amended, and applicable regulations promulgated thereunder, and all applicable similar Laws, including those requirements relating to “good
manufacturing practice,” “good laboratory practice” and “good clinical practice,” as defined by the FDA, and all applicable Law.

Section 4.10 Merger Sub. Parent is the sole stockholder of Merger Sub. Since its date of organization, Merger Sub has not carried on any business nor
conducted any operations other than the execution of this Agreement, the performance of its obligations hereunder and matters ancillary thereto.

Section 4.11 Intellectual Property.

(a) Except as set forth on Section 4.11 of the Parent Disclosure Schedules, Parent or one of its Subsidiaries exclusively owns or possesses legally
enforceable rights to use, in each case free and clear of any and all Liens, covenants and restrictions (except, in the case of licenses, the interests of the licensing
party and the terms and conditions of such licenses), all Intellectual Property Rights necessary to conduct the business of Parent and its Subsidiaries as currently
conducted, except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, and after the
consummation of the transactions contemplated by this Agreement, Parent and its Subsidiaries will have substantially the same rights.
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(b) Except as set forth on Section 4.11 of the Parent Disclosure Schedules or as would not have or reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect, each item of Parent Registered Intellectual Property is valid, issued, subsisting and enforceable. Except as would
not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, neither Parent nor any of its Subsidiaries has
received any written notice or claim, and no such claim has been threatened, challenging Parent’s or any of its Subsidiaries’ complete and exclusive ownership of
any Intellectual Property Rights owned by Parent or its Subsidiaries, or Parent’s or any of its Subsidiaries’ entitlement to use licensed Intellectual Property, and, to
the knowledge of Parent, there is no valid basis for any such claim. As of the date hereof, (i) no third party is infringing, violating or misappropriating any of the
Intellectual Property Rights owned by Parent or its Subsidiaries or claiming or alleging that any such Intellectual Property Right is invalid or unenforceable, and
(ii) there is no claim asserted, threatened or planned to be asserted by Parent or any of its Subsidiaries that any third party is infringing, misappropriating or
otherwise violating any Intellectual Property Rights of Parent or any of its Subsidiaries, in either case except as would not have or reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. For purposes of this Section 4.11(b), “Parent Registered Intellectual Property” shall mean:
(i) all U.S. and foreign Patents owned by Parent or any of its Subsidiaries; (ii) all U.S. and foreign registered and material unregistered Trademarks (other than
Internet domain names) owned by Parent or any of its Subsidiaries; (iii) all Internet domain names owned by Parent or any of its Subsidiaries; (iv) all registered
Copyrights and material software owned by Parent or any of its Subsidiaries; and (v) any other material Intellectual Property Right that is owned by Parent or its
Subsidiaries.

(c) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, Parent has taken
reasonable measures to protect the proprietary nature of the Intellectual Property Rights and Trade Secrets owned by a third party and licensed to Parent or its
Subsidiaries. Without limiting the generality of the foregoing, Parent and its Subsidiaries have enforced a policy of requiring each director, officer, employee,
consultant and independent contractor who is involved in the creation or development of Intellectual Property Rights (or otherwise has access to Trade Secrets) to
execute proprietary information, confidentiality and assignment agreements that assign to Parent all Intellectual Property Rights relating to Parent’s or its
Subsidiaries’ business that is developed by the employees, consultants or contractors, as applicable, and to maintain in confidence and use Trade Secrets only for
the benefit of the Parent. To the knowledge of Parent, other than in the ordinary course of business, no material Trade Secret of Parent or any of its Subsidiaries
has been disclosed or authorized to be disclosed to any third party not subject to confidentiality obligations to Parent or any of its Subsidiaries and no party to a
nondisclosure agreement with Parent or any of its Subsidiaries is in material breach or default thereof, except as would not have or reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.
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(d) Neither Parent nor any of its Subsidiaries, nor any of their respective products, product candidates or conduct of their businesses, infringes,
dilutes, or misappropriates any Intellectual Property Right of any third party except as would not have or reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect. Neither Parent nor any of its Subsidiaries has received any claim or notice, and no claim has been threatened, in
either case that remains unresolved, alleging any such infringement, violation, dilution, use or misappropriation except as would not have or reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(e) No material Intellectual Property Rights owned by Parent or any of its Subsidiaries and used in the business of Parent was developed using any
facilities or resources of institutes of higher learning or under any agreements with any Governmental Entity. To the knowledge of Parent, none of the activities of
the employees of Parent or any of its Subsidiaries violates any contract, arrangement or fiduciary duty which any such employee has with a former employer, and
no such former employer has asserted in writing to Parent or any of its Subsidiaries any such violation.

(f) Neither this Agreement nor the transactions contemplated hereunder will result in: (i) Parent granting to any third party any right to or with
respect to any Intellectual Property Right owned by, or licensed to, Parent or any of its Subsidiaries, (ii) Parent or any of its Subsidiaries being bound by, or
subject to, any non-compete or other material restriction on the operation or scope of their respective businesses or (iii) the release or disclosure of any source
code or Trade Secrets included in the Intellectual Property owned by Parent or its Subsidiaries other than pursuant to this Agreement.

Section 4.12 Brokers. Except for JP Morgan Securities, Inc., no broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s,
financial advisor’s, investment banker’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements
made by and/or on behalf of Parent or any of its Affiliates.

Section 4.13 Transactions with Affiliates. Section 4.13 of the Parent Disclosure Schedules sets forth all arrangements (other than ordinary course
employment and benefit arrangements) between Parent or any of its Subsidiaries, on the one hand, and any director, officer, stockholder or Affiliate of Parent or
any other Person in which any director, officer, stockholder or Affiliate of Parent has a financial interest, on the other hand.

Section 4.14 Indebtedness. Except as set forth in the Parent SEC Documents and on Section 4.14 of the Parent Disclosure Schedules, Parent has no
Indebtedness.
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ARTICLE 5
COVENANTS

Section 5.1 Conduct of Business of the Company. Except as contemplated by this Agreement, from and after the date hereof until the earlier of the
Closing Date or the termination of this Agreement in accordance with its terms, the Company shall, and shall cause each of its Subsidiaries to, except as
consented to in writing by Parent (which consent shall not be unreasonably withheld or delayed), (a) conduct its business in the ordinary course consistent with
past practice and (b) use commercially reasonable efforts to (i) preserve substantially intact its business organization and preserve its present commercial
relationships with customers, suppliers, research partners and other third parties and (ii) retain the services of the Company’s and its Subsidiaries’ key employees.
If the Closing occurs after January 31, 2013, from and after January 31, 2013, the Company shall conduct its business in conformity with the 3-Month Budget so
that expenditures in any particular month do not exceed the applicable monthly amount set forth in the 3-Month Budget. Without limiting the generality of the
foregoing, from the date hereof until the earlier of the Closing Date and the End Date, except as otherwise required by this Agreement (including, for the
avoidance of doubt, any action set forth in Section 5.1 of the Company Disclosure Schedules), the Company shall not and shall cause each of its Subsidiaries not
to do any of the following:

(a) amend or otherwise change the Governing Documents of the Company or any of its Subsidiaries, except as set forth in Section 5.1(a) of the
Company Disclosure Schedules;

(b) issue, sell or pledge, dispose of, encumber, deliver or authorize or propose the issuance, sale or pledge, disposition, encumbrance or delivery of
(i) any shares of capital stock (except shares issued upon exercise of outstanding promissory notes or notes issued pursuant to the Bridge Loan, options and
warrants or in connection with in-licensing transactions contemplated by Section 5.1(f) below) or voting securities of any class of the Company or any of its
Subsidiaries, or securities convertible into or exchangeable for any such shares, or any rights, warrants or options to acquire any such shares or other convertible
securities of the Company or any of its Subsidiaries or (ii) any other securities in respect of, in lieu of, or in substitution for shares of capital stock of the
Company or any of its Subsidiaries outstanding on the date hereof;

(c) (i) make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its capital stock or equity
interests, except for dividends by any Subsidiary of the Company to the Company or any other Subsidiary of the Company, or (ii) adjust, recapitalize, split,
combine, subdivide, redeem, purchase, reclassify or otherwise acquire any shares of the capital stock of the Company or any its Subsidiaries or other voting
securities or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or other securities;

(d) (i) make or offer to make any acquisition, by means of a merger or otherwise, of any material business, assets or securities (other than in
connection with in-licensing transactions contemplated by Section 5.1(f) below), (ii) sell, lease, license, transfer or otherwise dispose of (by merger, consolidation
or sale of stock or assets or otherwise) any corporation, partnership or other
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business organization or division or any of its material business, assets or securities, except pursuant to existing contracts or commitments for the sale or purchase
of goods in the ordinary course of business consistent with past practice, or (iii) create any Lien (other than a Permitted Lien) on any material business, assets or
securities;

(e) make, grant, offer or agree to any license or sublicense of Owned Intellectual Property or any Intellectual Property derived from or related to
Owned Intellectual Property, in each case except to a Subsidiary of the Company;

(f) enter into any in-licensing transactions; provided, however, the Company may enter into in-licensing transactions within the parameters set forth
in Annex B so long as the Company informs Parent of the terms of such transactions prior to entering into such transaction and provides Parent with a copy of the
executed agreements describing such transactions;

(g) incur any Indebtedness (other than (i) borrowings under the Company’s existing credit facilities, (ii) additional Indebtedness under the Bridge
Loan, and (iii) other performance bonds or letters of credit, in each case entered into in the ordinary course of business consistent with past practice);

(h) (i) increase the compensation or benefits payable or to become payable to the directors, officers, consultants or employees of the Company or any
of its Subsidiaries, (ii) become a party to, establish, adopt, enter into or amend any collective bargaining, bonus, profit sharing, thrift, compensation, employment,
termination, severance, stock incentive or other plan, agreement, trust, fund, program, policy, agreement or arrangement for the benefit of any director, officer,
consultant or employee of the Company or any of its Subsidiaries (or newly hired directors, officers, consultants or employees), (iii) except as set forth in the
Company Disclosure Schedules, accelerate the vesting or payment or cause to be funded or otherwise secure the payment of any compensation and/or benefits,
(iv) grant or pay any cash or equity-based bonus or incentive awards, whether under any performance or other compensation plan or arrangement or Company
Benefit Plan or otherwise, (v) hire any officers, consultants or employees, other than employees in the ordinary course of business consistent with past practice
and only to the extent such hires are reasonably necessary to replace employees no longer employed after the date hereof; provided, however, that the Company
may hire up to three (3) employees to replace employees (other than the individuals listed as “Excluded Employees” on Section 5.1(h) of the Company Disclosure
Schedules) no longer employed after the date hereof at a salary equal to no more than such employee’s salary plus 15%, (vi) terminate the employment of any
officer, employee or key consultant, which key consultants shall be listed as “Key Consultants” on Section 5.1(h) of the Company Disclosure Schedules or
(vii) change any actuarial or other assumptions used to calculate funding obligations with respect to any Company Benefit Plan or change the manner in which
contributions to such plans are made or the basis on which such contributions are determined, except as may be required by GAAP;

(i) make any loans, advances or capital contributions, except advances for travel and other normal business expenses to officers and employees in the
ordinary course of business consistent with past practice or in connection with in-licensing transactions contemplated by Section 5.1(f) above;
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(j) directly or indirectly engage in any Affiliate Transaction (other than (i) among the Company and its Subsidiaries or (ii) with respect to
employment relationships and compensation, benefits, travel advances and employee loans in the ordinary course of business);

(k) adopt a plan to merge or consolidate with or into any other Person, dissolve or liquidate or acquire any business or assets, in a single transaction
or a series of related transactions;

(l) (A) pay, discharge or satisfy any claims, liabilities or obligations (absolute, accrued, contingent or otherwise), except in the ordinary course of
business consistent with past practice and in accordance with their terms, (B) accelerate or delay collection of notes or accounts receivable in advance of or
beyond their regular due dates or the dates when the same would have been collected in the ordinary course of business consistent with past practice or (C) delay
or accelerate payment of any account payable in advance of its due date or the date such liability would have been paid in the ordinary course of business
consistent with past practice;

(m) make any change in any method of accounting other than those required by changes in Accounting Principles or by a Governmental Entity;

(n) materially amend, waive, fail to enforce, assign or terminate any Company Material Contract or enter into a written contract that would be a
Company Material Contract if entered into prior to the date hereof (except as contemplated under Section 5.1(f) above);

(o) authorize or make any capital expenditures in excess of $50,000;

(p) enter into any new line of business outside of its existing business segment;

(q) enter into any settlement or release with respect to any material claim relating to the business of the Company;

(r) (i) except in the ordinary course of business consistent with past practice (A) make, change or revoke any income Tax election, or (B) extend or
waive the period of limitations for the payment or assessment of any material Tax of the Company or any of its Subsidiaries, (ii) settle or compromise any income
Tax claim, audit or dispute or any other material Tax claim, audit or dispute, (iii) file any amended income Tax Return, (iv) obtain any ruling with respect to Taxes
or enter into any agreement with any taxing authority, (v) make or surrender any claim for a refund of Taxes or (vi) change any method of reporting income or
deductions for Tax purposes;

(s) take any action that would reasonably be expected to impair or materially delay the Company’s performance of its obligations under this
Agreement; or

(t) authorize any, or commit or agree to take any, of the foregoing actions.
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Section 5.2 Conduct of Business of Parent. Except as contemplated by this Agreement, from and after the date hereof until the earlier of the Closing Date
or the termination of this Agreement in accordance with its terms, Parent shall, and shall cause its Subsidiaries to, except as consented to in writing by the
Company, (i) conduct its business in the ordinary course consistent with past practice, (ii) use commercially reasonable efforts to (A) preserve substantially intact
its business organization and preserve its present commercial relationships with customers, suppliers, research partners and other third parties and (B) retain the
services of its key employees and (iii) maintain in effect all material permits necessary for the lawful conduct of their respective businesses. Without limiting the
generality of the foregoing, from the date hereof until the earlier of the Closing Date and the End Date, except as otherwise required by this Agreement (including
any action set forth in Section 5.2 of the Parent Disclosure Schedules) or as required by applicable Law, Parent shall not, and shall cause each of its Subsidiaries
not to do any of the following:

(a) amend or otherwise change the Governing Documents of Parent or any of its Subsidiaries; provided, however, that Parent may make any such
amendment or change for the purpose of consummating any of the transactions contemplated by this Agreement, including transactions in connection with the
Parent Equity Offering, as required by Section 6.8;

(b) (i) declare, set aside or pay any extraordinary dividend or distribution in respect of the Parent Common Stock split, (ii) combine or reclassify the
Parent Common Stock or (iii) redeem, purchase or otherwise acquire any outstanding shares of the capital stock of Parent unless, in each case, Parent shall also
equitably adjust the Merger Consideration to provide holders of Company Preferred Stock and Company Common Stock with the same economic effect as
though the Merger Consideration had been issued to such holders on the date immediately preceding such action;

(c) except as set forth on Section 5.2(c) of the Parent Disclosure Schedules, issue any additional shares of capital stock, except (i) pursuant to the
exercise of stock options outstanding as of the date hereof or issued by Parent pursuant to Parent’s equity compensation plans in the ordinary course of business
and the establishment of 2012 and 2013 target equity awards in the ordinary course of business, (ii) in connection with in-licensing transactions contemplated by
Section 5.2(f) below or (iii) for the purpose of consummating the transactions contemplated by this Agreement, including transactions in connection with the
Parent Equity Offering, as required by Section 6.8;

(d) except as set forth on Section 5.2(d) of the Parent Disclosure Schedules, sell or offer to sell shares of Parent Common Stock pursuant to Parent’s
currently effective shelf registration statement on Form S-3 (a “Shelf Registration Statement”) or file a new Shelf Registration Statement with the SEC; provided,
however, that Parent may offer and sell Parent Common Stock on one or more Shelf Registration Statements that Parent prepares and files or has prepared and
filed, with the SEC, in each case for the purpose of consummating the transactions contemplated by this Agreement, including transactions in connection with the
Parent Equity Offering, as required by Section 6.8;
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(e) (i) make or offer to make any acquisition, by means of a merger or otherwise, of any material business or securities conveying control of a
material business (other than in connection with in-licensing transactions contemplated by Section 5.2(f) below), or (ii) sell, lease, license, transfer or otherwise
dispose of (by merger, consolidation or sale of stock or assets or otherwise) any material business or securities conveying control of a material business, except
pursuant to existing contracts or commitments for the sale or purchase of goods in the ordinary course of business consistent with past practice;

(f) make, grant, offer or agree to any license or sublicense of Owned Intellectual Property or any Intellectual Property derived from or related to
Owned Intellectual Property, in each case except to a Subsidiary of Parent;

(g) enter into any in-licensing transactions; provided, however, that Parent may enter into in-licensing transactions within the parameters set forth in
Annex B so long as Parent informs the Company of the terms of such transactions prior to entering into such transaction and provides the Company with a copy
of the executed agreements describing such transactions;

(h) incur any Indebtedness (other than (i) borrowings under the Company’s existing credit facilities, (ii) borrowings in connection with a licensing
transaction described in the Parent Disclosure Schedules, and (iii) other performance bonds or letters of credit, in each case entered into in the ordinary course of
business consistent with past practice);

(i) make any change in any method of accounting other than those required by changes in Accounting Principles or by a Governmental Entity;

(j) except in the ordinary course of business with respect to Parent’s existing relationships with third parties, including Parent’s relationships with its
partners, customers and suppliers, materially amend, waive, fail to enforce, assign or terminate any Parent Material Contract or enter into a written contract that
would be a Parent Material Contract if entered into prior to the date hereof (except as contemplated under Section 5.2(f) above);

(k) authorize or make any capital expenditures in excess of $1,000,000;

(l) enter into any new line of business outside of its existing business segment;

(m) enter into any settlement or release with respect to any material claim relating to the business of the Company;

(n) (i) except in the ordinary course of business consistent with past practice (A) make, change or revoke any income Tax election, or (B) extend or
waive the period of limitations for the payment or assessment of any material Tax of the Company or any of its Subsidiaries, (ii) settle or compromise any income
Tax claim, audit or dispute or any other material Tax claim, audit or dispute, (iii) file any amended income Tax Return, (iv) obtain any ruling with respect to Taxes
or enter into any agreement with any taxing authority, (v) make or surrender any claim for a refund of Taxes or (vi) change any method of reporting income or
deductions for Tax purposes;
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(o) take any action that would reasonably be expected to impair or materially delay the Company’s performance of its obligations under this
Agreement; or

(p) authorize any, or commit or agree to take any, of the foregoing actions.

ARTICLE 6
ADDITIONAL AGREEMENTS

Section 6.1 Access to Information. From and after the date hereof until the earlier of the Closing Date or the termination of this Agreement in accordance
with its terms, upon reasonable notice, the Company shall provide to Parent’s officers, employees, accountants, counsel, advisors, agents and other
representatives, during normal business hours, reasonable access to all employees, representatives and properties, and to all books, records, agreements,
documents, information, data and files of the Company and its Subsidiaries and with such additional accounting, financing, operating and other data and
information regarding the Company and its Subsidiaries as Parent may reasonably request (in a manner so as to not interfere with the normal business operations
of the Company and its Subsidiaries). All of such information shall be treated as confidential information pursuant to the terms of the Confidentiality Agreement,
the provisions of which are by this reference hereby incorporated herein.

Section 6.2 Efforts to Consummate.

(a) Subject to the terms and conditions herein provided, each of Parent and the Company shall use reasonable best efforts to promptly take, or cause
to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable under this Agreement and applicable Laws to consummate and
make effective as promptly as practicable after the date hereof the transactions contemplated by this Agreement, including (i) preparing as promptly as practicable
all necessary applications, notices, petitions, filings, ruling requests and other documents and to obtain as promptly as practicable all consents, waivers, licenses,
orders, registrations, approvals, permits, rulings, authorizations and clearances necessary or advisable to be obtained from any Governmental Entity in order to
consummate the transactions contemplated by this Agreement (collectively, the “Governmental Approvals”) and (ii) as promptly as practicable taking all steps as
may be necessary to obtain all such Governmental Approvals. In furtherance and not in limitation of the foregoing, each party hereto agrees to make all filings
required by the Securities Act and the Exchange Act and any other applicable federal or state securities Law (the “Securities Laws”). Each party shall supply as
promptly as practicable any additional information or documentation that may be requested pursuant to the Securities Laws.

(b) Without limiting any other obligation under this Agreement, during the period from the date of this Agreement until the Closing Date, each of
Parent and the Company shall not, and shall cause its Subsidiaries and Affiliates not to take or agree to take any action that would reasonably be expected to
prevent the parties from obtaining any Governmental Approval in connection with the transactions contemplated by this Agreement, or to prevent or materially
delay or impede the consummation of the transactions contemplated herein.
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(c) The Company shall give prompt written notice to Parent, and Parent shall give prompt written notice to the Company, of (i) the occurrence, or
failure to occur, of any event which occurrence or failure to occur has resulted in or would reasonably be expected to result in the failure to satisfy or be able to
satisfy any of the conditions specified in Article 7 and such written notice shall specify the condition which has failed or will fail to be satisfied, (ii) any written
notice from any Person alleging that the consent of such Person is or may be required in connection with the transactions contemplated by this Agreement and
(iii) any written notice from any Governmental Entity in connection with the transactions contemplated by this Agreement; provided, however, that the delivery
of any notice pursuant to this Section 6.2(c) shall not limit or otherwise affect the remedies available hereunder to Parent or the Company.

Section 6.3 Public Announcements. Parent, on the one hand, and the Company, on the other hand, shall consult with one another and obtain one another’s
approval (such approval not to be unreasonably withheld or delayed) before issuing or permitting any agent or Affiliate to issue any press release, or otherwise
making or permitting any agent or Affiliate to make any public statements, with respect to the transactions contemplated by this Agreement, and shall not issue
any such press release or make any such public statement prior to such consultation and approval; provided that each Party may make any such announcement
which it in good faith believes, based on advice of counsel, is necessary or advisable in connection with any requirement of Law, it being understood and agreed
that each Party shall provide the other Parties with copies of any such announcement in advance of such issuance.

Section 6.4 No Solicitation.

(a) Subject to the provisions of this Section 6.4, each of Parent and the Company agree that neither Parent nor the Company, as applicable, nor any of
its Subsidiaries (nor, any of its and their respective Representatives) shall, directly or indirectly through another Person, (i) solicit, initiate or knowingly encourage
or facilitate, any Takeover Proposal (or, in the case of Parent, any Acquisition Proposal) or the making or consummation thereof, (ii) enter into, continue or
otherwise participate in any discussions or negotiations regarding, or furnish to any Person any non-public information in connection with or otherwise cooperate
with, any Takeover Proposal (or, in the case of Parent, any Acquisition Proposal), (iii) waive, terminate, modify or fail to enforce any provision of any “standstill”
or similar obligation of any Person other than the Company or Parent, as applicable, (iv) take any action to make the provisions of any “fair price,” “moratorium,”
“control share acquisition,” “business combination” or other similar anti-takeover statute or regulation (including any transaction under, or a third party becoming
an “interested shareholder” under, Section 203 of the DGCL), or any restrictive provision of any applicable anti-takeover provision in the Governing Documents
of the Parent or the Company, as applicable, restricting “business combinations” with “interested stockholders” that would otherwise apply, inapplicable to any
transactions contemplated by a Takeover Proposal (and, to the extent permitted thereunder, Parent or the Company, as applicable, shall promptly take all steps
necessary to terminate any waiver that may have been heretofore granted, to any Person other
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than Parent or any of Parent’s Affiliates, under any such provisions) or (v) resolve, propose or agree to do any of the foregoing. Without limiting the foregoing, it
is agreed that any violation of the restrictions set forth in this Section 6.4(a) by any Representative of Parent or the Company, as applicable, or any of its
Subsidiaries shall be a breach of this Section 6.4(a) by Parent or the Company, as applicable. Parent or the Company, as applicable, and its Subsidiaries and its
and their respective directors and officers (and other Representatives) shall immediately cease and cause to be terminated all existing discussions or negotiations
with any Person conducted heretofore with respect to any Takeover Proposal. The foregoing notwithstanding, at any time prior to the later of (i) the closing of the
Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval, in response to a bona fide written Takeover Proposal that the Board of Directors of
Parent or the Company, as applicable, determines in good faith (after consultation with its outside legal advisors and a financial advisor of nationally recognized
reputation) constitutes or would reasonably be expected to constitute a Superior Proposal, and which Takeover Proposal did not result from a breach of this
Section 6.4(a), Parent or the Company, as applicable, may, subject to compliance with this Section 6.4(a), (x) furnish information with respect to Parent or the
Company, as applicable, and its Subsidiaries to the Person making such Takeover Proposal (and its Representatives); provided that all such information has
previously been provided to the Company or Parent, as applicable, or is provided to the Company or Parent, as applicable, prior to or substantially concurrent
with the time it is provided to such Person and (y) participate in discussions or negotiations with the Person making such Takeover Proposal (and its
Representatives) regarding such Takeover Proposal, if and only to the extent that in connection with the foregoing clauses (x) and (y), Parent or the Company, as
applicable, has entered into a confidentiality agreement with such Person pursuant to a customary confidentiality agreement not less restrictive to such Person
than the provisions of the Confidentiality Agreement (and a copy of such confidentiality agreement has been provided to the Company or Parent).

The term “Takeover Proposal” means any proposal or offer (or any communication or affirmation in support of any previously made proposal or
offer) from any third party relating to, or that would be expected to lead to: (i) any direct or indirect acquisition or purchase, in one transaction or a series of
related transactions, of assets (including equity securities of any Subsidiary of Parent or the Company, as applicable) or businesses that constitute 20% or more of
the revenues, net income or assets of Parent or the Company, as applicable, and its Subsidiaries, taken as a whole, or 20% or more of any class of equity securities
of Parent or the Company, as applicable, or any Subsidiary, (ii) any tender offer or exchange offer that if consummated would result in any Person beneficially
owning 20% or more of any class of equity securities of Parent or the Company, as applicable, or (iii) any merger, consolidation, business combination,
recapitalization, liquidation, dissolution, joint venture, share exchange or similar transaction involving Parent or the Company, as applicable, or any of its
Subsidiaries.

The term “Acquisition Proposal” means any proposal or offer (or any communication or affirmation in support of any previously made proposal or
offer) made by Parent to any third party relating to, or that would be expected to lead to: (i) any direct or indirect acquisition or purchase, in one transaction or a
series of related transactions, of assets (including equity securities of any Subsidiary of such third party) or businesses that would constitute 20% or more of the
revenues, net income or assets of Parent and its Subsidiaries, taken as a whole after giving effect to such acquisition, (ii) any tender offer or exchange offer that, if
consummated,
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would result in any Person beneficially owning 20% or more of the Parent Common Stock outstanding immediately prior to such offer or (iii) any merger,
consolidation, business combination, recapitalization, liquidation, dissolution, joint venture, share exchange or similar transaction involving Parent.

The term “Superior Proposal” means any bona fide written offer made by a third party that if consummated would result in such Person (or its
stockholders) owning, directly or indirectly, (i) in the case of Parent, more than 50% of the shares of Parent Common Stock then outstanding (or of the shares of
the surviving entity in a merger or the direct or indirect parent of the surviving entity in a merger) or more than 50% of the assets of Parent, in each case the
consummation of which would require the termination of this Agreement, or (ii) in the case of the Company, all of the shares of Company Common Stock and
Company Preferred Stock then outstanding (or of the shares of the surviving entity in a merger or the direct or indirect parent of the surviving entity in a merger)
or all or substantially all the assets of the Company, and in the case of each of Parent and the Company, which the Board of Directors of Parent or the Company,
as applicable, reasonably determines (after consultation with its outside legal advisors and a financial advisor of nationally recognized reputation and taking into
account all financial, legal, regulatory and other aspects of such proposal and the Person making the proposal) to be (i) more favorable to the stockholders of
Parent or the Company, as applicable, than the transactions contemplated by this Agreement (after giving effect to any changes to this Agreement proposed by the
Company or Parent, as applicable, in response to such offer or otherwise) and (ii) reasonably capable of being completed on the terms set forth in the proposal.

(b) Prior to the later of (i) the closing of the Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval, the Board of Directors of
Parent shall not make a Change in the Parent Recommendation, and neither the Board of Directors of Parent nor Company shall approve, adopt or recommend, or
publicly propose to approve, adopt or recommend, or allow Parent or Company, as applicable, or any of its Subsidiaries to enter into, a merger agreement, letter
of intent, agreement in principle, share purchase agreement, asset purchase agreement, share exchange agreement, option agreement or other similar contract
(other than a confidentiality agreement referred to in Section 6.4(a)) or any tender offer providing for, with respect to, or in connection with, any Takeover
Proposal (and, in the case of Parent, any Acquisition Proposal). The foregoing notwithstanding, at any time prior to obtaining the later of (i) the closing of the
Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval and subject to compliance with Section 6.4 and Section 6.4(c), the Board of
Directors of Parent may make a Change in the Parent Recommendation (and, in connection therewith in the case of a Superior Proposal, may take actions referred
to in Section 6.4(a)(iv)) in response to a Superior Proposal if the Board of Directors of Parent concludes in good faith, after consultation with outside legal
advisors, that the failure to take such action would be inconsistent with its fiduciary duties under applicable Law. The foregoing notwithstanding, at any time prior
to the later of (i) the closing of the Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval, the Company may in response to a Superior
Proposal take actions referred to in Section 6.4(a)(iv) (subject to compliance with Section 6.4 and Section 6.4(c)), to the extent that the Board of Directors of
Company determines that this Agreement is no longer advisable and either makes no recommendation or recommends that its stockholders reject this Agreement
in response to
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a Superior Proposal, if the Board of Directors of the Company concludes in good faith, after consultation with outside legal advisors, that the failure to take such
action would be inconsistent with its fiduciary duties under applicable Law.

(c) In addition to the obligations of Parent and the Company set forth in paragraphs (a), (b) and (c) of this Section 6.4, the Parent or the Company, as
applicable, shall as promptly as practicable (and in any event within 48 hours after receipt) notify the Company or Parent, as applicable, orally and in writing of
any Takeover Proposal and any material subsequent modifications thereto, such notice to include the identity of the Person making such Takeover Proposal and a
copy of such Takeover Proposal, including draft agreements or term sheets submitted to the Parent or the Company, as applicable, in connection therewith at the
time such Takeover Proposal is first made or submitted thereafter reflecting material changes to the terms and conditions (or, where no such copy is available, a
reasonably detailed description of the material terms and conditions of such Takeover Proposal). Parent or the Company, as applicable, shall provide to Parent on
a reasonably prompt basis (and in any event within 48 hours) of any material modifications to the terms of any such Takeover Proposal. Parent or the Company,
as applicable, shall not, and shall cause its Subsidiaries not to, enter into any contract with any Person subsequent to the date of this Agreement, and neither
Parent or the Company, as applicable, nor any of its Subsidiaries is party to any contract, in each case, that prohibits Parent or the Company, as applicable from
providing such information to the Company or Parent, as applicable.

(d) Nothing contained in this Section 6.4 shall prohibit Parent from taking and disclosing to its stockholders a position contemplated by Rule 14e-
2(a)(2) or (3) under the Exchange Act or making a statement required under Rule 14d-9 under the Exchange Act or issuing a “stop, look and listen” statement;
provided, however, in no event shall this Section 6.4(d) affect the obligations of Parent specified in Section 6.4(b) and Section 6.4(c).

Section 6.5 Preparation of Proxy Statement/Prospectus; Information Supplied.

(a) As promptly as reasonably practicable following the date hereof, Parent shall prepare and cause to be filed with the SEC, a Registration
Statement on Form S-4 in connection with the issuance of the Parent Common Stock to be issued in the Merger (including the Proxy Statement/Prospectus, and as
it or the Proxy Statement/Prospectus may be amended or supplemented from time to time, the “Registration Statement”). Parent shall provide the Company with a
reasonable opportunity to review and comment thereon. The Registration Statement shall include (i) a prospectus for the issuance of the Parent Common Stock to
be issued in the Merger, and (ii) a proxy statement of Parent for use in connection with the solicitation of proxies relating to the matters to be submitted to Parent
stockholders at the Parent Meeting (as may be amended or supplemented from time to time, the “Proxy Statement/Prospectus”).

(b) Parent shall use reasonable best efforts to have the Proxy Statement/Prospectus declared effective by the SEC as promptly as practicable after
such filing with the SEC. The Company shall cooperate with Parent in connection with the preparation
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and filing of the Proxy Statement/Prospectus, including preparing all pro forma financial statements required to be included in the Proxy Statement/Prospectus
under the Exchange Act or the rules and regulations promulgated thereunder as promptly as commercially reasonably possible and in no event later than 10
Business Days after the date hereof and using its reasonable best efforts to furnish Parent, promptly following Parent’s reasonable request, with any and all other
information regarding the Company or its affiliates as may be required to be set forth in the Proxy Statement/Prospectus. Parent shall notify the Company as
promptly as practicable after the receipt by it of any written or oral comments of the SEC or its staff on, or of any written or oral request by the SEC or its staff for
amendments or supplements to, the Registration Statement or the Proxy Statement/Prospectus/Information Statement, and shall promptly supply the Company
with copies of all correspondence between it or any of its representatives and the SEC or its staff with respect to any of the foregoing filings. Parent will provide
the Company a reasonable opportunity to review and comment upon the Proxy Statement/Prospectus, or any amendments or supplements thereto, or any SEC
comments received with respect thereto and Parent’s response thereto, prior to filing the same with the SEC and will include in the Proxy Statement/Prospectus,
or any amendments or supplements thereto and any response by Parent to any comments of the SEC thereto, such reasonable comments thereon as are proposed
by the Company.

(c) As promptly as practicable after the Registration Statement is declared effective by the SEC, Parent will use reasonable best efforts to cause the
Proxy Statement/Prospectus to be mailed to its stockholders. Parent shall also take any action (other than qualifying to do business in any jurisdiction in which it
is not now so qualified or to file a general consent to service of process) required to be taken under any applicable state securities Laws in connection with the
Merger, and each of Parent and the Company shall furnish all information concerning it and the holders of its capital stock as may be reasonably requested in
connection with any such action.

(d) Parent will advise Company, promptly after it receives notice thereof, of the issuance of any stop order, the suspension of the qualification of the
Parent Common Stock issuable in connection with the Mergers for offering or sale in any jurisdiction, or any request by the SEC for amendment of the Proxy
Statement/Prospectus.

Section 6.6 Stockholder Approvals.

(a) Parent will take, in accordance with applicable Law and its certificate of incorporation, bylaws and other governing documents, all action
necessary to convene a meeting of its stockholders (the “Parent Meeting”) as promptly as practicable for the purpose of obtaining the approval, pursuant to
NASDAQ Listing Rule 5635(e)(4), of a majority of votes cast by the holders of Parent Common Stock present in person or represented by proxy at the Parent
Meeting for the issuance of Parent Common Stock in the Merger, the Parent Equity Offering and the Investor Financing (the “Parent Stockholder Approval”).
Subject to fiduciary obligations under applicable Law, the Board of Directors of Parent shall recommend approval of the issuance of shares of Parent Common
Stock in connection with the Merger and shall take all lawful action to solicit such approval. In the event that subsequent to the date hereof, the Board of
Directors of Parent determines that this Agreement is no longer advisable and either makes no recommendation or
 

-74-



recommends that its stockholders reject this Agreement (a “Change in the Parent Recommendation”), Parent shall nevertheless submit this Agreement to its
stockholders for adoption at the Parent Meeting unless this Agreement shall have been terminated in accordance with its terms prior to the Parent Meeting.

(b) As promptly as practicable, the Company will take, in accordance with applicable Law and its certificate of incorporation, bylaws and other
governing documents, all action necessary to either (i) convene a meeting of its stockholders (the “Company Meeting”) as promptly as practicable for the purpose
of obtaining the Company Stockholder Approval, or (ii) obtain the Company Stockholder Approval by written stockholder consents (collectively, the “Company
Written Consent”) pursuant to Section 228 of the DGCL. Subject to fiduciary obligations under applicable Law, the Board of Directors of the Company shall
recommend approval of the Merger, and, unless prohibited by its fiduciary duties under applicable law, shall take all lawful action to solicit such approval.
Pursuant to Section 146 of the DGCL, the Company shall submit the matters consituting the Company Stockholder Approval to a vote of the stockholders at the
Company Meeting, or shall seek to obtain the Company Written Consent with respect thereto, whether or not the Board of Directors of the Company determines
at any time subsequent to the date of this Agreement that this Agreement, the Merger, or any related matter is no longer advisable and recommends that the
stockholders reject or vote against the matter unless this Agreement shall have been terminated in accordance with its terms prior to the Company Stockholder
Approval.

Section 6.7 NASDAQ Listing. Parent shall cause the shares of Parent Common Stock to be issued in the Merger to be approved for listing on the
NASDAQ or such other primary stock exchange on which the Parent Common Stock is then listed, subject to official notice of issuance, prior to the Effective
Time.

Section 6.8 Equity Financing. Subject to the terms and conditions of this Agreement, Parent shall use commercially reasonable efforts to take, or cause to
be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to obtain and to consummate an offering or series of offerings of
Parent Common Stock, the aggregate proceeds of which shall equal at least $35,000,000 (the “Parent Equity Offering”), on commercially reasonable terms by the
Drop Dead Date set forth in Section 8.2(b). Upon request of the Company, Parent shall keep the Company reasonably informed on a reasonably prompt basis of
the status of its efforts to consummate the offering, or series of offerings, that shall constitute the Parent Equity Offering.

Section 6.9 Governance.

(a) Parent and the Board of Directors of Parent shall take all actions necessary so that, as of the Effective Time, the number of directors that will
comprise the full Board of Directors of Parent (the “Newco Board”) shall be nine (9). The members of the Newco Board as of the Effective Time shall consist of
(i) the current Chief Executive Officer of Parent, (ii) the current Chairman of the Board of the Company, (iii) the five individuals listed in Schedule 6.9(a) as
“Parent Designees” and (iv) the two individuals listed in Schedule 6.9(a) as “Company Designees.” Any individual added to the Newco Board as of the Effective
Time in connection with
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the two immediately preceding sentences shall be deemed to have joined the Newco Board as of immediately prior to the issuance of Parent Common Stock in the
Merger or pursuant to the Investor Financing Agreement. In the event that, prior to the Closing, (A) any individual listed in Schedule 6.9(a) as a “Parent
Designee” is unable to serve on the Newco Board, a replacement shall be designated by the independent members of the Board of Directors of Parent, following
consultation with the Board of Directors of the Company, or (B) any individual listed in Schedule 6.9(a) as a “Company Designee” is unable to serve on the
Newco Board, a replacement shall be designated by the independent members of the Board of Directors of the Company, following consultation with the Board of
Directors of Parent.

(b) Parent and the Board of Directors of Parent shall take all actions necessary so that, as of the Effective Time, the number of directors of the
Compensation Committee of Parent (the “Newco Compensation Committee”) shall be four (4). The members of the Newco Compensation Committee as of the
Effective Time shall consist of the individuals listed in Schedule 6.9(b) as the “Parent Designee” and the “Company Designee,” one director selected by the
current Board of Directors of Parent and one director selected by the current Board of Directors of the Company.

(c) At any time prior to the first anniversary of the Closing Date, the Stockholder Party shall be entitled to nominate one additional director to the
Newco Board (the “Stockholder Director”). Upon such nomination, the Newco Board shall be expanded to ten (10) members, and the Parties shall take all actions
necessary for the Stockholder Director to be appointed to the Newco Board, subject to satisfaction of all legal and governance requirements regarding service as a
director of Newco and to the approval of Parent’s Nominating and Corporate Governance Committee (the “Governance Committee”) (such approval not to be
unreasonably withheld or delayed), in accordance with the Governing Documents of Parent. Promptly upon the occurrence of any Investor Rights Termination
Event, all obligations of Parent pursuant to this Section 6.9(c) shall terminate and the Stockholder Party shall take any and all actions required to cause the
Stockholder Director to resign from the Board.

(d) At or prior to the Effective Time, the Board of Directors or officers of Parent shall take such actions as are necessary to cause any member of
Parent’s Board of Directors who will not be a member of the Newco Board to resign his or her board membership and any member of Parent’s Compensation
Committee who will not be a member of the Newco Compensation Committee to resign his or her committee membership, effective as of the Effective Time.

(e) Effective as of the Effective Time, the current Chairman of the Board of the Company shall be the non-executive Chairman of the Newco Board.

(f) Effective concurrently with the Closing, the name of Parent shall be changed to a name that is distinct from BioCryst Pharmaceuticals, Inc. and
Presidio Pharmaceuticals, Inc., and Parent shall file or have filed as soon as practicable on the Closing Date all restated and amended Governing Documents
necessary to effect such change in Parent’s name.
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Section 6.10 Employee Benefit Matters.

(a) From and after the Closing Date, the employees of the Company and its Subsidiaries who are employed by the Company or any of its
Subsidiaries as of the Closing Date and who remain employed with Parent and its Subsidiaries (including the Company and its Subsidiaries) thereafter (the
“Company Employees”) will be offered participation and coverage under Parent’s and its Subsidiaries’ (excluding, for these purposes, after the Closing Date, the
Company’s and its Subsidiaries’) compensation and benefit plans, whether written or unwritten, including each “employee benefit plan” within the meaning of
Section 3(3) of ERISA (the “Parent Benefit Plans”) to the extent applicable, which are provided to similarly situated employees of Parent and its Subsidiaries
from time to time; provided that continued participation and coverage following the Closing Date under the Company Benefit Plans as in effect immediately prior
to the Closing Date shall be deemed to satisfy the obligations under this sentence, it being understood that the Company Employees may commence participating
in the comparable Parent Benefit Plans on different dates following the Closing Date with respect to different comparable Parent Benefit Plans.

(b) For purposes of vesting, eligibility to participate and accrual of benefits under the employee benefit plans of Parent and its Subsidiaries providing
benefits to any Company Employees after the Closing Date (including the Company Benefit Plans) (the “New Plans”), each Company Employee shall be credited
with his or her years of service with the Company and its Subsidiaries before the Closing Date, to the same extent as such Company Employee was entitled,
before the Closing Date, to credit for such service under any similar Company or Company Subsidiary employee benefit plan in which such Company Employee
participated or was eligible to participate immediately prior to the Closing Date, provided that the foregoing shall not apply (i) with respect to benefit accrual
under any defined benefit pension plan, (ii) for purposes of any New Plan under which similarly-situated employees of Parent and its Subsidiaries do not receive
credit for prior service, (iii) for purposes of any New Plan that is grandfathered or frozen, either with respect to level of benefits or participation or (iv) to the
extent that its application would result in a duplication of benefits with respect to the same period of service. In addition, and without limiting the generality of the
foregoing, to the extent legally permissible, (i) each Company Employee shall be immediately eligible to participate, without any waiting time, in any and all
New Plans to the extent coverage under such New Plan is replacing comparable coverage under a Company Benefit Plan in which such Company Employee
participated immediately before the Closing Date (such plans, collectively, the “Old Plans”), and (ii) for purposes of each New Plan providing medical, dental,
pharmaceutical, life insurance and/or vision benefits to any Company Employee, Parent shall, or shall cause the Surviving Corporation to, cause all pre-existing
condition exclusions and actively-at-work requirements of such New Plan to be waived for such employee and his or her covered dependents, unless such
conditions would not have been waived under the comparable Old Plans of the Company or its Subsidiaries in which such employee participated immediately
prior to the Closing Date and (iii) Parent shall, or shall cause the Company to, cause any eligible expenses incurred by such employee and his or her covered
dependents during the portion of the plan year of the Old Plan ending on the date such employee’s participation in the corresponding New Plan begins to be taken
into account under such New Plan for purposes of satisfying all deductible, coinsurance, maximum out-of-pocket and lifetime maximum limitations or
requirements applicable to such employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with
such New Plan.
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(c) From and after the Closing Date, Parent shall, or shall cause the Company and its Subsidiaries to, honor all obligations under the Company
Benefit Plans, including the Bonus Plan, in accordance with their terms as in effect immediately before the Closing Date; provided that nothing herein shall
prohibit Parent or the Company from amending, suspending or terminating any particular Company Benefit Plan other than the Bonus Plan to the extent permitted
by its terms and applicable Law.

(d) Without limiting the generality of Section 11.7, the provisions of this Section 6.10 are solely for the benefit of the Parties, and no current or
former director, officer, employee or any other individual associated therewith shall be regarded for any purpose as a third party beneficiary of this Agreement.
Nothing contained in this Agreement shall constitute or be deemed to be an amendment to any Company Benefit Plan or any other compensation or benefit plan,
program or arrangement of the Company or its Subsidiaries for any purpose.

Section 6.11 Directors’ and Officers’ Indemnification and Insurance.

(a) Parent agrees that, until the six year anniversary date of the Effective Time, the Surviving Corporation’s Governing Documents shall contain
provisions no less favorable with respect to indemnification of the current and former directors and officers of the Company (the “Covered Persons”) than are
currently provided in the Company’s Governing Documents, which provisions shall not be amended, repealed or otherwise modified in any manner that would
adversely affect the rights thereunder of any such individuals until the expiration of the statutes of limitations applicable to such matters or unless such
amendment, modification or repeal is required by applicable Law.

(b) Without limiting the provisions of Section 6.11(a), until the six (6) year anniversary of the Effective Time, the Surviving Corporation shall
(i) indemnify and hold harmless each Covered Person against and from any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses,
claims, damages, liabilities and amounts paid in settlement in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, to the extent such claim, action, suit, proceeding or investigation arises out of or pertains to (A) any action or omission or alleged
action or omission in such Covered Person’s capacity as such or (B) this Agreement and any of the transactions contemplated hereby and (ii) pay in advance of
the final disposition of any such claim, action, suit, proceeding or investigation the expenses (including reasonable attorneys’ fees) of any Covered Person upon
receipt of an undertaking by or on behalf of such Covered Person to repay such amount if it shall ultimately be determined that such Covered Person is not
entitled to be indemnified. Neither Parent nor the Surviving Corporation shall (and Parent shall cause the Surviving Corporation not to) settle or compromise or
consent to the entry of any judgment or otherwise terminate any claim, action, suit, proceeding or investigation of a Covered Person for which indemnification
may be sought under this Section 6.11(b) unless such settlement, compromise, consent or termination includes an unconditional release of such Covered Person
from all liability arising out of such claim, action, suit, proceeding or investigation.
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(c) Parent shall use its reasonable best efforts (and Company shall cooperate prior to the Effective Time in these efforts) to maintain in effect for a
period of six (6) years after the Effective Time Company’s existing directors’ and officers’ liability insurance policy (provided that Parent may substitute therefor
(i) policies of at least the same coverage and amounts containing terms and conditions which are substantially no less advantageous or (ii) with the consent of
Company given prior to the Effective Time, any other policy with respect to claims arising from facts or events which occurred prior to the Effective Time and
covering persons who are currently covered by such insurance; provided that Parent shall not be obligated to make aggregate annual premium payments for such
six (6)-year period in respect of such policy (or coverage replacing such policy) which exceed 150% of the annual premium payments on Company’s current
policy in effect as of the date of this Agreement (the “Maximum Amount”). If the amount of the premiums necessary to maintain or procure such insurance
coverage exceeds the Maximum Amount, Parent shall use its reasonable best efforts to maintain the most advantageous policies of directors’ and officers’ liability
insurance obtainable for a premium equal to the Maximum Amount. In lieu of the foregoing, either Parent or the Company may obtain on or prior to the Effective
Time, a prepaid tail policy; provided that the cost of such policy does not exceed 150% of the Maximum Amount.

(d) This Section 6.11(d) shall survive the consummation of the Merger and is intended to benefit, and shall be enforceable by, any Person or entity
referred to in clause (a) of this Section 6.11 (whether or not parties to this Agreement). The indemnification provided for in this Section 6.11 shall not be deemed
exclusive of any other rights to which the Indemnified Party is entitled pursuant to Law or any contract set forth in Section 6.11(d) of the Company Disclosure
Schedules.

Section 6.12 FDA Meetings. Between the date of this Agreement and the Closing Date, each of the Company and the Parent will keep the other Party and
its representatives reasonably informed of any filing, correspondence or other communications proposed to be submitted or transmitted to the FDA prior to the
submission or transmittal of such communication, notify the Parent or Company, as applicable, in advance of any meetings with any representatives of the FDA,
and promptly provide Parent or Company, as applicable, with a summary of such meetings.

Section 6.13 Limited 2013 Funding Obligation.

(a) In the event that (i) the Closing has not occurred by the Initial End Date and (ii) the Company has delivered to Parent, no later than January 21,
2013, true and complete copies of the 3Q2012 Financial Statements and the 4Q2012 Financial Statements, then:

(i) if the parties have agreed pursuant to Section 8.2(b) to extend the Drop Dead Date to April 30, 2013, Parent shall advance the Company
such cash amounts as set forth in the 3-Month Budget on a monthly basis, payable at the first day of each calendar month into an account specified by the
Company, for the period beginning on February 1, 2013 and ending on the earlier of (x) April 30, 2013 and (y) the date this Agreement is terminated in
accordance with its terms (the “3-Month Funding Obligation”); and
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(ii) if the parties have not agreed pursuant to Section 8.2(b) to extend the Drop Dead Date to April 30, 2013 and neither Party shall have
validly terminated this Agreement pursuant to Article 8, Parent shall advance the Company the applicable Rolling Advance, payable into an account specified by
the Company, on the first calendar day of each month (each such first calendar day of such months, a “Rolling Payment Date”), for the period beginning on
February 1, 2013 and ending on the earlier of (1) April 30, 2013 and (2) the date this Agreement is terminated in accordance with its terms (the “30-Day Funding
Obligation” and each advance pursuant to the 30-Day Funding Obligation or the 3-Month Funding Obligation, a “2013 Advance”); provided that if the Company
has delivered termination notice pursuant to Section 8.3(b), the amount of the Rolling Advance to be paid on the next Rolling Payment Date shall be an amount
equal to the Rolling Advance for such Rolling Payment Date multiplied by a fraction, the numerator of which is the number of days between such Rolling
Payment Date and the date the termination becomes effective, and the denominator of which is thirty (30). If Parent terminates this Agreement pursuant to
Section 8.2(b) effective prior to the April Rolling Payment Date, then on the next Rolling Payment Date, Parent shall advance the Company a pro rata portion of
the applicable Rolling Advance with respect to the immediately following Rolling Payment Date, which portion shall be equal to the Rolling Advance for such
Rolling Payment Date multiplied by a fraction, the numerator of which is thirty (30) minus the number of days between such Rolling Payment Date and the date
Parent terminated the Agreement, and the denominator of which is thirty (30). If the Company terminates this Agreement other than pursuant to Section 8.3(b),
then concurrent with, and as a condition to the effectiveness of such termination, the Company shall refund to Parent an amount equal to the amount of the most
recently paid Rolling Advance multiplied by a fraction, the numerator of which is thirty (30) minus the number of days from most recent Rolling Payment Date
until the effective date of termination and the denominator of which is thirty (30), and the Parent Note representing such Rolling Advance shall be reduced by the
amount of such refund.

(iii) For purposes of this Agreement, a “Rolling Advance” with respect to a Rolling Payment Date shall equal (w) the Company’s estimated
expenditures for the thirty (30) days following such Rolling Payment Date, which shall be set forth in the projections set forth in the 3-Month Budget for the
applicable 30-day period.

(iv) Anything to the contrary notwithstanding, Parent may reduce the size of a 2013 Advance payable to the Company if such 2013 Advance
would otherwise exceed $2,000,000 individually or if the aggregate of such 2013 Advance and all prior 2013 Advances made by Parent pursuant to the 30-Day
Funding Obligation would otherwise exceed $6,000,000.

(b) On the date of each 2013 Advance, the Company shall issue and deliver to Parent a senior secured convertible promissory note in substantially
the form attached hereto as Exhibit A pursuant to that certain Senior Secured Convertible Note Purchase Agreement dated December 15, 2011, as amended
August 17, 2012 by and between Presidio Pharmaceuticals, Inc. and certain third parties (the “Company Note Purchase Agreement”), which note shall be
convertible on the terms stated therein into equity securities of the Company, with a principal amount equal to 100% of such 2013 Advance (each such note, a
“Parent Note”).
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The indebtedness represented by each Parent Note shall be secured by the assets of the Company on terms and conditions that are substantially the same as that
certain Amended and Restated Security Agreement dated December 15, 2011 by and between Presidio Pharmaceuticals, Inc. and certain third parties (the
“Company Security Agreement”). Immediately prior to issuing any Parent Notes to Parent, the Company shall (i) amend the Note Purchase Agreement so that the
Parent Notes are included in the definition of “Note” in that agreement, (ii) make the Parent a party to the Note Purchase Agreement, the Security Agreement, the
Third Amended and Restated Right of First Refusal and Co-Sale Agreement dated December 15, 2011 between the Company and certain third parties (the
“Company ROFR Agreement”) and the Third Amended and Restated Investor Rights Agreement dated December 15, 2011 between the Company and certain
third parties (the “Company Investor Agreement”), and (iii) grant to Parent all rights and powers possessed by the holder of a convertible note issued under such
agreements, including those rights and powers possessed by a “Purchaser” and a “Change of Control Purchaser” under the Company Note Purchase Agreement, a
“Secured Party” under the Company Security Agreement, a “Series C Holder” under the Company ROFR Agreement and a “Series C Holder” under the
Company Investor Agreement.

(c) For the purposes of this Agreement:

(i) “3-Month Budget” shall mean the Company’s good faith projections of its monthly expenditures, not to exceed $2 million per month on a
cash basis, for the period beginning February 1, 2013 and ending April 30, 2013, which shall be prepared with the goal of providing, subject to the $2 million per
month limitation stated above, for funding such that the Company’s working capital (calculated consistently with the definition of Closing Working Capital) will
remain unchanged after January 31, 2013. The Company shall deliver its good faith preliminary 3-Month Budget to Parent no later than December 1, 2012 and
shall deliver an updated preliminary 3-Month Budget to Parent no later than January 1, 2013 that in good faith takes into account comments from Parent on the
preliminary budget. The parties shall mutually agree upon the final 3-Month Budget no later than January 21, 2013.

(ii) “3Q2012 Financial Statements” shall mean the unaudited consolidated balance sheet of the Company and its Subsidiaries as of
September 30, 2012 and the related unaudited consolidated statements of income and cash flows for the 3-month period ending on such date.

(iii) “4Q2012 Financial Statements” shall mean the unaudited consolidated balance sheet of the Company and its Subsidiaries as of
December 31, 2012 and the related unaudited consolidated statements of income and cash flows for the 3-month period ending on such date.

Section 6.14 Ancillary Agreements. Between the date of this Agreement and the Closing Date, Parent, the Company and (if applicable) the Holder
Representative shall negotiate the final version of the Escrow Agreement in good faith and on customary terms, and the applicable parties shall enter into such
agreements on or prior to the Closing Date.
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Section 6.15 Section 16 Matters. If the Company delivers the Section 16 Information (as defined below) to Parent at least three business days prior to the
Closing, then, prior to the Closing, the Board of Directors of Parent, or a committee of “non-employee directors” thereof (as such term is defined for purposes of
Rule 16b-3(d) under the Exchange Act), will reasonably promptly thereafter and in any event before the Closing adopt a resolution providing that the acquisition
of Parent Common Stock and options to purchase shares of Parent Common Stock in connection with the Merger or in connection with the Investor Financing
Agreement by each individual director, including any director by deputization, who is subject to the reporting requirements of Section 16(a) of the Exchange Act
with respect to Parent are approved by the Board of Directors of Parent or by such committee thereof, and are intended to be exempt from liability pursuant to
Section 16(b) under the Exchange Act and confirming that, pursuant to this Agreement, the appointment of directors to the Newco Board in connection with the
Merger is effective prior to the issuance of Parent Common Stock in connection with the Merger or in connection with the Investor Financing Agreement. For
purposes of this Section 6.15, “Section 16 Information” shall mean the following information for each individual who, immediately after the Closing, will become
subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent: (a) the number of shares of Company Common Stock held by
such individual and expected to be exchanged for shares of Parent Common Stock in the Merger; (b) the number of Company Options held by such individual
and expected to be converted into options to purchase shares of Parent Common Stock in connection with the Merger; and (c) the number of other derivative
securities (if any) with respect to Company Common Stock held by such individual and expected to be converted into shares of Parent Common Stock or
derivative securities with respect to Parent Common Stock in connection with the Merger.

Section 6.16 Certain Tax Matters.

(a) During the period from the date of this Agreement to the Effective Time, the Company shall, and shall cause each of its Subsidiaries to (i) timely
file all material Tax Returns (taking into account any permitted extensions) required to be filed by or on behalf of each such entity, (ii) timely pay all material
Taxes due and payable, (iii) accrue a reserve in the books and records and financial statements of any such entity in accordance with past practice for all Taxes
payable but not yet due, and (iv) promptly notify Parent of any actions pending against or with respect to the Company or any of its Subsidiaries in respect of any
amount of Tax.

(b) After the Closing Date, the Escrow Participating Holders, the Holder Representative and Parent shall cooperate, and shall cause their respective
Affiliates to cooperate, with each other and with each other’s agents, including accounting firms and legal counsel, in connection with Tax matters relating to the
Company and any of its Subsidiaries including (i) the preparation and filing of any Tax Returns, (ii) determining the liability for and amount of any Taxes due or
the right to and amount of any refund of Taxes, (iii) examinations of Tax Returns and (iv) any administrative or judicial proceedings in respect of Taxes assessed
or proposed to be assessed. Such cooperation shall include the Escrow Participating Holders, the Holder Representative and Parent making available to each other
all information and documents in their possession relating to the Company and its Subsidiaries. Escrow Participating
 

-82-



Holders, the Holder Representative and Parent also shall, and shall cause their respective Affiliates to, make available to each other, as reasonably requested and
available, personnel responsible for preparing, maintaining and interpreting information and documents relevant to Taxes. Any information or documents
provided pursuant to this Section 6.16(b) shall be kept confidential by the Party receiving the information or documents, except (x) as may otherwise be necessary
in connection with the filing of Tax Returns or in connection with any administrative or judicial proceedings relating to Taxes, or (y) as required by law or to
employees, advisors or consultants of the Holder Representative and to the Escrow Participating Holders, in each case who have a need to know such
information, provided that such persons either (A) agree to observe the terms of this Section 6.16(b) or (B) are bound by obligations of confidentiality to the
Holder Representative of at least as high a standard as those imposed on the Holder Representative under this Section 6.16(b). Anything in this Agreement to the
contrary notwithstanding, neither Parent nor any of its Subsidiaries shall be required to provide to any person any Tax Return (or copy thereof) of Parent or any
consolidated, combined or unitary group that includes Parent or any of its Subsidiaries.

(c) Parent shall have the exclusive right to control any audit, litigation or other proceeding with respect to Taxes (a “Tax Contest”), provided,
however, that with respect to any Tax Contest for any Pre-Closing Tax Period which Tax Contest includes any issue for which Parent Indemnitee is entitled to
indemnification under Section 9.2(a), (i) Parent shall keep the Holder Representative reasonably informed with respect to such defense, (ii) Parent shall consult
with the Holder Representative before taking any significant action in connection with such Tax Contest, and (iii) the Holder Representative shall have the right to
approve any settlement of such Tax Contest (such approval not to be unreasonably delayed or withheld).

(d) On the Closing Date, the Company shall deliver to Parent a duly completed and executed certificate of the Company, in accordance with Treasury
Regulation Sections 1.1445-2(c)(3) and 1.897-2(h), certifying that each “interest” in the Company (within the meaning of Section 897(c)(1) of the Code) is not a
“United States real property interest” within the meaning of Section 897(c) of the Code.

(e) All Tax Sharing Agreements with respect to or involving the Company or any of its Subsidiaries shall be terminated as of the Closing, and neither
the Company nor any of its Subsidiaries shall have any obligation or liability pursuant thereto. A “Tax Sharing Agreement” shall mean an agreement binding the
Company or any of its Subsidiaries that provides for the allocation, apportionment, sharing or assignment of any Tax liability or benefit; provided, however, that
the following agreements shall be disregarded: (i) commercially reasonable agreements not primarily relating to Taxes providing for the customary allocation or
payment of real property Taxes attributable to real property leased or occupied by the Company or any of its Subsidiaries, (ii) commercially reasonable
agreements not primarily relating to Taxes providing for the customary allocation or payment of personal property Taxes, sales or use Taxes or value added Taxes
with respect to personal property leased, used, owned, purchased or sold in the ordinary course of business, and (iii) general and customary indemnification
provisions not primarily relating to Taxes contained in the Company’s non-exclusive license agreements, in each case entered into in the ordinary course of
business and consistent with past practices.
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(f) Anything in this Agreement to the contrary notwithstanding, the procedures relating to claims for indemnification for Taxes shall be governed
exclusively by this Section 6.16, and the provisions of Section 9.3 (other than Section 9.3(c)) shall not apply. The covenants and agreements in this Section 6.16
shall survive the Closing until the date that is thirty (30) days after the expiration of the applicable statute of limitations.

Section 6.17 Restricted Transactions. During the period from the date of this Agreement to the Effective Time, the Company shall cause each of its
directors and officers, and each beneficial owner of 10% or more of its outstanding voting securities, not to, directly or indirectly, in any manner, alone or in
concert with others, engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, stock appreciation right, or other similar
right (including, without limitation, any put or call option or “swap” transaction) with respect to any security (other than a broad-based market basket or index)
that includes, relates to or derives any significant part of its value from a decline in the market price or value of Parent’s securities. For the avoidance of doubt,
this Section 6.17 shall not prohibit any such holder from selling Parent securities owned by such holder as of the date of this Agreement.

Section 6.18 Merger Consideration Allocation Schedule. No later than the earlier of (x) two (2) business days before the anticipated Closing Date and
(y) three (3) business days from the date Parent informs the Company of the Parent Equity Offering Sale Price, the Company shall provide Parent with a
certificate (the “Allocation Certificate”) signed by a duly authorized officer of the Company setting forth, for the Company Common Stock and each series of
Company Preferred Stock, the calculation as of the Closing Date of the applicable Preferred Stock Merger Consideration Per Share, Preferred Stock Liquidation
Preference and Common Stock Remaining Amount Per Share, in each case as of the Closing Date.

Section 6.19 Conversion of Bridge Loan Notes. The Company shall deliver to Parent copies of any Bridge Loan Notes issued after the date of this
Agreement as soon as practicable after the date of such issuance (and in any event no later than two (2) business days after such issuance). The Company and the
Board of Directors of the Company shall take all actions necessary to cause all outstanding Bridge Loan Notes to be converted into shares of Company Preferred
Stock prior to the Effective Time.

ARTICLE 7
CONDITIONS TO CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT

Section 7.1 Conditions to the Obligations of the Company and Parent. The respective obligations of the parties to effect the Merger shall be subject to
the satisfaction at or prior to the Effective Time of the following conditions:

(a) Parent Stockholder Approval. The Parent Stockholder Approval shall have been obtained for the issuance of Parent Common Stock in the
Merger.
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(b) NASDAQ Listing. The shares of Parent Common Stock to be issued in the Merger shall have been authorized for listing on the NASDAQ or
such other primary stock exchange on which Parent Common Stock is then listed, subject to official notice of issuance.

(c) Equity Financing. The Parent Equity Offering shall have either closed and Parent shall have received at least $35,000,000 in proceeds or shall be
closing concurrently on the Closing Date.

(d) Governmental Approvals. The Requisite Governmental Approvals shall have been obtained or made and shall be in full force and effect.

(e) No Injunctions or Restraints; Illegality. No statute, rule, regulation, executive or other order shall have been enacted, issued, promulgated or
enforced by any Governmental Entity and no preliminary or permanent injunction, temporary restraining order or other legal restraint or prohibition issued by a
court or other Governmental Entity (collectively, “Restraints”) preventing or rendering illegal the consummation of the Merger shall be in effect.

Section 7.2 Conditions to Obligations of Parent. The obligation of Parent and Merger Sub to effect the Merger is also subject to the satisfaction, or
waiver by Parent, at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of the Company contained in Section 3.2(a) and Section 3.2(b)
(Capitalization) and Section 3.8(a) (Absence of Changes) shall be true in all respects (other than, in the case of Section 3.2(a) and Section 3.2(b), de minimis
exceptions) as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representations and
warranties expressly relate to an earlier date, in which case as of such earlier date), (ii) the representations and warranties of the Company contained in
Section 3.1 (Organization and Qualification), Section 3.2(c) (Capitalization—Equity Interests), Section 3.3 (Authority), Section 3.6 (Consents and Approvals),
Section 3.17 (Brokers) and Section 3.21 (State Takeover Laws) shall be true and correct in all material respects as of the date of this Agreement and as of the
Closing Date as though made on the Closing Date, (iii) all other representations and warranties contained in this Agreement shall be true and correct (without
giving effect to any qualifications or limitations as to materiality or Company Material Adverse Effect set forth therein) shall be true and correct as of the date of
this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representations and warranties expressly relate to a
specific date, in which case as of such specified date) except, in the case of this clause (iii), for such failures to be true and correct that have not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) Performance of Obligations of the Company. The Company and its Subsidiaries shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Effective Time.
 

-85-



(c) Investor Financing. Parent shall have received the Investor Financing Amount or the Investor Financing shall be closing concurrently on the
Closing Date

(d) Certificates. Parent shall have received a certificate signed on behalf of the Company by the Chief Executive Officer or the Chief Financial
Officer of the Company to the effect that the conditions with respect to the Company specified in Section 7.2(a) and Section 7.2(b) have been fulfilled.

(e) Ancillary Agreements. The Holder Representative (with respect to the Escrow Agreement only), the Investors and the holders of Company
Common Stock or Company Preferred Stock, as applicable, have executed and delivered the Ancillary Agreements to Parent.

(f) Third Party Consents. The consents, waivers and approvals set forth on Section 7.2(f) of the Parent Disclosure Schedules shall have been obtained
and shall remain in full force and effect.

(g) 280G Vote. The Company shall, to the extent requested in writing by Parent no later than thirty (30) days prior to the Closing, have submitted to
a vote of the shareholders of the Company all payments or benefits for which there is no contractual entitlement or with respect to which any contractual
entitlement has been waived, in either case that, in the absence of such a vote, could reasonably be viewed as a “parachute payment” (within the meaning of
Section 280G of the Code and the regulations thereunder), which shareholder vote shall meet the requirements of Section 280G(b)(5)(B) of the Code and the
regulations thereunder and shall be in a form reasonably satisfactory to Parent. The Company shall seek to obtain any waivers of contractual entitlements
necessary to cause such vote to be effective under Section 280G(b)(5)(B) of the Code and the regulations thereunder.

(h) Bridge Loan Termination. All of the holders of the Company’s outstanding convertible notes (other than the Parent Note(s), if any) shall have
cancelled such notes or converted such notes into shares of the Company’s Preferred Stock.

Section 7.3 Conditions to Obligations of the Company. The obligation of the Company to effect the Merger is also subject to the satisfaction, or waiver
by the Company, at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of the Parent contained in Section 4.2(a) and Section 4.2(b)
(Capitalization) and Section 4.7(a) (Absence of Changes) shall be true in all respects (other than, in the case of Section 4.2(a) and Section 4.2(b), de minimis
exceptions) as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representations and
warranties expressly relate to an earlier date, in which case as of such earlier date), (ii) the representations and warranties of the Company contained in
Section 4.1 (Organization and Qualification), Section 4.2(c) (Capitalization—Equity Interests), Section 4.3 (Authority), and Section 4.12 (Brokers) shall be true
and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made on the Closing Date, (iii) all other representations
and warranties contained in this Agreement shall be true and correct (without giving effect to any qualifications or
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limitations as to materiality or Parent Material Adverse Effect set forth therein) shall be true and correct as of the date of this Agreement and as of the Closing
Date as though made on the Closing Date (except to the extent such representations and warranties expressly relate to a specific date, in which case as of such
specified date) except, in the case of this clause (iii), for such failures to be true and correct that have not had and would not reasonably be expected to have,
individually or in the aggregate a Parent Material Adverse Effect.

(b) Performance of Obligations of Parent. Parent shall have performed in all material respects all obligations required to be performed by it under
this Agreement at or prior to the Effective Time.

(c) Certificates. The Company shall have received a certificate signed on behalf of Parent by the Chief Executive Officer or the Chief Financial
Officer of Parent that the conditions specified in Section 7.3(a) and Section 7.3(b) have been fulfilled.

(d) Board of Directors of Parent. The members of the Board of Directors of Parent who will not become members of the Newco Board shall have
resigned, or been removed from, their membership on the Board of Directors of Parent, and any member of Parent’s Compensation Committee who will not be a
member of the Newco Compensation Committee shall have resigned, or been removed from, his or her committee membership, effective as of the Effective Time.

ARTICLE 8
TERMINATION; AMENDMENT; WAIVER

Section 8.1 Termination by Mutual Consent or by Either Party. This Agreement may be terminated and the transactions contemplated by this
Agreement may be abandoned at any time prior to the Closing:

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

(b) by Parent or by the Company, if any Governmental Entity shall have issued an order, decree or ruling or taken any other action permanently
enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such order, decree or ruling or other action shall have become
final and nonappealable; provided that the Party seeking to terminate this Agreement pursuant to this Section 8.1(b) shall have used reasonable best efforts to
remove such order, decree, ruling or other action; or

(c) by Parent or by the Company, if the Parent Stockholder Approval required by Section 6.6 shall not have been obtained after a vote of the Parent
stockholders has been taken and completed at the Parent Meeting or at any adjournment or postponement thereof.
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Section 8.2 Termination by Parent. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned by
Parent:

(a) at any time prior to the later of (i) the closing of the Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval, by action of
the Board of Directors of Parent if (A) Parent is not in material breach of Section 6.4 or in breach in any material respect of any other terms of this Agreement and
(B) the Board of Directors of Parent authorizes Parent, subject to complying with the terms of this Agreement, to enter into a binding written agreement providing
for a transaction that constitutes a Superior Proposal and Parent notifies the Company in writing that it intends to enter into such an agreement, attaching the most
current version of such agreement to such notice, which agreement shall include all of the material terms and conditions of such Superior Proposal; provided,
however, that Parent agrees that it will not enter into a binding agreement referred to above unless such agreement remains a Superior Proposal on the fourth
Business Day after Parent has provided the notice to the Company required in this Section 8.2(a), or

(b) if the transactions contemplated by this Agreement shall not have been consummated by the Drop Dead Date, at any time after the Drop Dead
Date by delivering written notice of such termination to the Company which termination shall be effective upon receipt by the Company of such notice. The
“Drop Dead Date” shall mean January 31, 2013 (the “Initial End Date”), provided, however, that the Drop Dead Date may be extended to April 30, 2013 by
mutual written agreement. The right to terminate this Agreement under this Section 8.2(b) shall not be available to Parent if such failure of the Merger to occur on
or before the Drop Dead Date is a proximate result of a willful breach of this Agreement by Parent (including Merger Sub).

Section 8.3 Termination by the Company. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned
by the Company:

(a) at any time prior the later of (i) the closing of the Parent Equity Offering and (ii) the receipt of the Parent Stockholder Approval, by action of the
Board of Directors of the Company if (A) the Company is not in material breach of Section 6.4 or in breach in any material respect of any other terms of this
Agreement, (B) the Board of Directors of the Company authorizes the Company, subject to complying with the terms of this Agreement, to enter into a binding
written agreement providing for a transaction that constitutes a Superior Proposal and the Company notifies Parent in writing that it intends to enter into such an
agreement, attaching the most current version of such agreement to such notice, which agreement shall include all of the material terms and conditions of such
Superior Proposal; provided, however, that the Company agrees that it will not enter into a binding agreement referred to above unless such agreement remains a
Superior Proposal on the fourth Business Day after the Company has provided the notice to Parent required under this Section 8.3(a), or

(b) if the transactions contemplated by this Agreement shall not have been consummated by the Drop Dead Date; provided that if the Drop Dead
Date has not been extended to April 30, 2013 by mutual written agreement pursuant to Section 8.2(b), such
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termination may be made by the Company only or upon written notice to Parent delivered to Parent after the Drop Dead Date and at least thirty (30) days prior to
the intended effective date of such termination, and such termination shall be effective only if the transactions contemplated by this Agreement shall not have
been consummated on or prior to such intended termination date. The right to terminate this Agreement under this Section 8.3(b) shall not be available to the
Company if such failure of the Merger to occur on or before the Drop Dead Date is a proximate result of a willful breach of this Agreement by the Company.

Section 8.4 Parent Termination Fee.

(a) In the event that this Agreement is terminated by Parent, pursuant to Section 8.2(a), then Parent shall, concurrently with and as a condition to the
effectiveness of the termination, pay the Company a termination fee of $10,000,000 (the “Parent Termination Fee”) by wire transfer of same day funds to an
account specified in writing by the Company.

(b) In the event that (i) a Takeover Proposal shall have been made (and not subsequently withdrawn) to Parent or any of its Subsidiaries or any
Person shall have publicly announced (and not subsequently withdrawn) a bona fide intention (whether or not conditional) to make a Takeover Proposal with
respect to Parent or any of its Subsidiaries, (ii) thereafter this Agreement is terminated pursuant to (x) Section 8.1(c) or (y) Section 8.2(b) if, at such time, the only
condition or conditions set forth in Article 7 that have not been satisfied (other than those conditions by their nature are to be satisfied at Closing) are either or
both of the failure to have received the Parent Stockholder Approval and the failure to close the Parent Equity Offering and (iii) within nine (9) months after
any such termination referred to in clause (ii) above, Parent enters into a definitive contract with respect to, or consummates the transactions contemplated by, any
Takeover Proposal (regardless of whether such Takeover Proposal is (w) made before or after termination of this Agreement or (z) is the same Takeover Proposal
referred to in clause (i) above), (iv) thereafter the transactions contemplated by such Takeover Proposal are consummated and (v) in the case of termination
pursuant to Section 8.2(b) or Section 8.3(b), the Parent Stockholder Approval shall not have been obtained, then Parent shall, on the date of consummation of the
transactions described in such Takeover Proposal, pay the Parent Termination Fee to the Company, by wire transfer of same day funds to an account specified in
writing by the Company.

Section 8.5 Company Termination Fee.

(a) In the event that this Agreement is terminated by the Company pursuant to Section 8.3(a), then the Company shall, concurrently with and as a
condition to the effectiveness of the termination, pay Parent a termination fee of $10,000,000 (the “Company Termination Fee”) by wire transfer of same day
funds to an account specified in writing by Parent.

(b) In the event that (i) this Agreement is terminated pursuant to Section 8.3(b), (ii) prior to such termination a bona fide Takeover Proposal shall
have been made or made known to the chief executive officer or the Board of Directors of the Company and (iii) within six (6) months after any such termination
referred to in clause (i) above, the Company enters into an agreement with
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respect to, or consummates the transactions contemplated by a transaction that is a Superior Proposal, then the Company shall, on the date of consummation of
the transactions described in such Takeover Proposal, pay the Company Termination Fee to Parent, by wire transfer of same day funds to an account specified in
writing by Parent.

(c) In the event that (i) this Agreement is terminated by pursuant to Section 8.2(b) or Section 8.3(b), (ii) the Registration Statement was declared
effective no less than forty-eight hours prior to such termination, (iii) the Company Stockholder Approval shall not have been obtained, and (iv) within nine
(9) months after any such termination referred to in clause (i) above, the Company enters into an agreement with respect to, or consummates the transactions
contemplated by, any Superior Proposal, then the Company shall, on the date of consummation of the transactions described in such Superior Proposal, pay the
Company Termination Fee to Parent, by wire transfer of same day funds to an account specified in writing by Parent.

Section 8.6 Effect of Termination. In the event of the termination of this Agreement pursuant to this Article 8, this entire Agreement shall forthwith
become void (and there shall be no liability or obligation on the part of Parent or the Company or their respective officers, directors or stockholders) with the
exception of (a) the provisions of Section 6.3, Section 6.13, Section 8.4, Section 8.5, this Section 8.6, the last sentence of Section 6.1, and Article 11, and (b) any
liability of any Party for any willful breach of this Agreement prior to such termination.

Section 8.7 Amendment. This Agreement may be amended or modified only by a written agreement executed and delivered by duly authorized officers of
Parent, the Holder Representative and the Company. This Agreement may not be amended or modified except as provided in the immediately preceding sentence
and any amendment by any Party effected in a manner which does not comply with this Section 8.7 shall be void.

Section 8.8 Extension; Waiver. At any time prior to the Closing, the Company may (a) extend the time for the performance of any of the obligations or
other acts of Parent contained herein, (b) waive any inaccuracies in the representations and warranties of Parent contained herein or in any document, certificate
or writing delivered by Parent pursuant hereto or (c) waive compliance by Parent with any of the agreements or conditions contained herein. At any time prior to
the Closing, Parent may (i) extend the time for the performance of any of the obligations or other acts of the Company contained herein, (ii) waive any
inaccuracies in the representations and warranties of the Company contained herein or in any document, certificate or writing delivered by the Company pursuant
hereto or (iii) waive compliance by the Company with any of the agreements or conditions contained herein. Any agreement on the part of any Party to any such
extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such Party. The failure or delay on the part of any Party to assert any
of its rights hereunder shall not constitute a waiver of such rights.
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ARTICLE 9
SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS; INDEMNIFICATION

Section 9.1 Survival of Representations, Warranties and Covenants. The representations and warranties of the Company and Parent, as applicable,
contained in this Agreement (whether or not contained in Article 3 or Article 4) or in any certificate delivered pursuant hereto shall survive the Closing until the
date that is twelve (12) months after the Closing Date (the “Survival Period Termination Date”), other than the representations and warranties contained in
Section 3.1, Section 3.2, Section 3.3, Section 3.16, Section 3.17, Section 3.21, Section 4.1, Section 4.2, Section 4.3, and Section 4.12 (“Fundamental
Representations”), which shall survive (a) indefinitely or until the latest date permitted by applicable law, (b) and in the case of the representations and warranties
contained in Section 3.16, until the date that is thirty (30) days after the expiration of the applicable statute of limitations; provided, however, that the claims
specifically set forth in any claim for indemnity made by a Party hereto on or prior to the Survival Period Termination Date shall survive until such claim is
finally resolved. All covenants set forth herein shall survive the Closing in accordance with their respective terms.

Section 9.2 General Indemnification.

(a) Subject to the other provisions of this Article 9, after the Closing, the Escrow Participating Holders shall indemnify, defend and hold Parent
and/or its respective officers, directors, employees, Affiliates and/or agents (each a “Parent Indemnitee”) harmless from any damages, losses, liabilities,
obligations, Taxes, claims of any kind, interest or expenses (including, without limitation, reasonable attorneys’ fees and expenses) (each a “Loss”) suffered or
paid, directly or indirectly, as a result of, in connection with, or arising out of (i) any breach of any representation or warranty (A) contained in Article 3 (read
without reference to materiality or Company Material Adverse Effect) or (B) in any certificate delivered by the Company to Parent pursuant to this Agreement
and (ii) any breach by the Company of any of the covenants or agreements contained herein which are to be performed by the Company or its Subsidiaries on or
before the Closing Date.

(b) Subject to the other provisions of this Article 9, after the Closing, Parent and the Surviving Corporation, jointly and severally, shall indemnify,
defend and hold each of the Escrow Participating Holders and/or its respective officers, directors, employees, Affiliates and/or agents (each a “Holder
Indemnitee”) harmless from any Losses suffered or paid, directly or indirectly, as a result of, in connection with, or arising out of (i) any breach of any
representation or warranty (A) contained in Article 4 (read without reference to materiality or Parent Material Adverse Effect) or (B) in any certificate delivered
by Parent to the Company pursuant to this Agreement and (ii) any breach by Parent or Merger Sub of any of the covenants or agreements contained herein which
are to be performed by Parent or Merger Sub on or before the Closing Date.
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(c) The obligations to indemnify and hold harmless pursuant to this Section 9.2 shall survive the consummation of the transactions contemplated
hereby for the applicable period set forth in Section 9.1, except for claims for indemnification asserted prior to the end of such applicable period (which claims
shall survive until final resolution thereof).

Section 9.3 Third Party Claims.

(a) If a claim, action, suit or proceeding by a Person who is not a Party or an Affiliate thereof (a “Third Party Claim”) is made against any Person
entitled to indemnification pursuant to Section 9.2 (an “Indemnified Party”), and if such Person intends to seek indemnity with respect thereto under this Article
9, such Indemnified Party shall promptly give a Notice of Claim to the Party obligated to indemnify such Indemnified Party (such notified Party, the “Responsible
Party”); provided that the failure to give such Notice of Claim shall not relieve the Responsible Party of its obligations hereunder, except to the extent that the
Responsible Party is actually prejudiced thereby.

(i) If the Indemnified Party is Parent or a Subsidiary of Parent, then Parent shall have the right to assume the control of and conduct, through
counsel reasonably acceptable to the Holder Representative and at the expense of Parent, the settlement or defense of such Third Party Claim; provided that
Parent shall permit the Holder Representative to participate in such settlement or defense through counsel chosen by the Holder Representative (the fees and
expenses of such counsel shall be borne by the Holders). Neither Parent nor any Subsidiary of Parent shall pay or settle any such claim without first seeking the
prior written consent of the Holder Representative, which consent may be withheld in the Holder Representative’s sole discretion. Notwithstanding the foregoing
provisions of this Section 9.3(a)(i), Parent or the applicable Subsidiary of Parent shall have the right to pay or settle any such claim; provided that in the event of
such settlement, unless any consent from the Holder Representative contains an explicit agreement on behalf of the Escrow Participating Holders that the Escrow
Participating Holders shall indemnify Parent or the applicable Subsidiary for such settlement amount, the Escrow Participating Holders and the Holder
Representative shall not have waived any right to dispute any claim that may be made by a Parent Indemnitee for indemnification or reimbursement relating to
such Third Party Claim either directly from the Escrow Participating Holders or from the Indemnity Escrow Account, as the case may be. Neither Parent nor any
Subsidiary shall, except with the consent of the Holder Representative, enter into any settlement that does not include as an unconditional term thereof the giving
by the Person(s) asserting such claim to all Parent Indemnitees and the Escrow Participating Holders of an unconditional release from all liability with respect to
such claim or consent to entry of any judgment.

(ii) If the Indemnified Party is a Person other than Parent or a Subsidiary of Parent, the Responsible Party shall have thirty (30) days after
receipt of such notice to assume the control of and conduct, through counsel reasonably acceptable to the Indemnified Party at the expense of the Responsible
Party, of the settlement or defense thereof, and the Indemnified Party shall cooperate with the Responsible Party in connection therewith; provided that the
Responsible Party shall permit the Indemnified Party to participate in such settlement or defense through counsel chosen by such Indemnified Party (the fees and
expenses of such
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counsel shall be borne by such Indemnified Party unless, in the opinion of counsel, representation of both the Responsible Party and the Indemnified Party by the
same counsel would be inappropriate under applicable standards of professional care due to actual or potential differing interests between such parties, in which
case the fees and expenses of counsel selected by the Indemnified Party shall be borne by the Responsible Party). So long as the Responsible Party is reasonably
contesting any such claim in good faith, the Indemnified Party shall not pay or settle any such claim. Notwithstanding the foregoing provisions of this
Section 9.3(a), the Indemnified Party shall have the right to pay or settle any such claim; provided that in such event it shall waive any right to indemnity or
reimbursement therefor by the Responsible Party or from the Indemnity Escrow Account, as the case may be, for such claim unless the Responsible Party shall
have consented to such payment or settlement (such consent not to be unreasonably withheld or delayed). If the Responsible Party does not notify the Indemnified
Party within 30 days after the receipt of the Indemnified Party’s Notice of Claim hereunder that it elects to undertake the defense thereof, the Indemnified Party
shall have the right to contest, settle or compromise the claim but shall not thereby waive any right to indemnity or reimbursement therefor pursuant to this
Agreement. The Responsible Party shall not, except with the consent of the Indemnified Party (which consent shall not be unreasonably withheld or delayed),
enter into any settlement that does not include as an unconditional term thereof the giving by the Person(s) asserting such claim to all Indemnified Parties of an
unconditional release from all liability with respect to such claim or consent to entry of any judgment.

(b) The Responsible Party and the Indemnified Party shall reasonably cooperate in the defense or prosecution of any Third Party Claim in respect of
which indemnity may be sought hereunder and each (or a duly authorized representative of such Party) shall furnish such records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials and appeals, as may be reasonably requested in connection therewith.

(c) The above provisions of this Section 9.3 shall not apply to any claim for indemnification for Taxes, the procedures with respect to which shall be
governed by Section 6.16(a).

Section 9.4 Limitations on Indemnification Obligations. The rights of the Parent Indemnitees to indemnification pursuant to the provisions of
Section 9.2(a) and of the Holder Indemnitees to indemnification pursuant to the provisions of Section 9.2(b) are subject to the following limitations:

(a) the amount of any and all Losses shall be determined net of any amounts recovered by the Parent Indemnitees or Holder Indemnitees, as
applicable, under insurance policies or other collateral sources (such as contractual indemnities of any Person which are contained outside of this Agreement)
with respect to such Losses;

(b) the Parent Indemnitees shall not be entitled to recover for any particular Loss pursuant to Section 9.2(a) unless such Loss equals or exceeds
$50,000 (the “Parent De Minimis Amount”);
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(c) the Parent Indemnitees shall not be entitled to recover Losses pursuant to Section 9.2(a)(i) until the total amount which the Parent Indemnitees
would recover under Section 9.2(a)(i) (as limited by the provisions of Section 9.4(a), Section 9.4(b) and Section 11.11), but for this Section 9.4(c), exceeds
$4,000,000 (the “Parent Threshold”), in which case, the Parent Indemnitees shall only be entitled to recover Losses in excess of such amount;

(d) from and after the Closing, the shares in the Indemnity Escrow Account, at any given time, shall be the sole source of recovery with respect to
Losses indemnifiable pursuant to Section 9.2(a) and in no event shall the Parent Indemnitees be entitled to recover more than the amount of the Parent Common
Stock and funds in the Indemnity Escrow Account pursuant to Section 9.2(a); provided, however, that this Section 9.4(d) shall not apply to Losses suffered or
paid, directly or indirectly, by a Parent Indemnitee as a result of, in connection with, or arising out of any breach of any Fundamental Representation (“Parent
Excess Indemnification Losses”) for which the Parent Indemnitees shall only be entitled to recover the value of the Stock Consideration, such value determined
based on the Twenty Day Average for the date of final resolution of such claim. Each Company stockholder receiving Merger Consideration Shares in the Merger
shall be liable Severally in Proportion, and not jointly, for Parent Excess Indemnification Losses; provided, that no Company stockholders shall be liable for
amounts in excess of the Merger Consideration Shares received by such Company stockholder; provided, further, that the Parent Indemnitees shall first make a
claim for Losses against the Indemnity Escrow Account and the Indemnity Escrow Account shall be exhausted before any claims for Losses are made directly
against the Company stockholders. “Severally in Proportion” means several liability for a percentage of the Parent Excess Indemnification Losses, if any, equal to
such stockholder’s Escrow Percentage;

(e) the Holder Indemnitees shall not be entitled to recover Losses pursuant to Section 9.2(b) unless such Loss equals or exceeds $50,000 (the “Holder
De Minimis Amount”);

(f) the Holder Indemnitees shall not be entitled to recover Losses pursuant to Section 9.2(b)(i) until the total amount which the Holder Indemnitees
would recover under Section 9.2(b)(i) (as limited by the provisions of Section 9.4(a), Section 9.4(e) and Section 11.11), but for this Section 9.4(f), exceeds
$4,000,000 (the “Holder Threshold”), in which case, the Holder Indemnitees shall only be entitled to recover Losses in excess of such amount; and

(g) from and after the Closing, (i) the Parent Indemnity Shares, at any given time, and Parent Additional Indemnity Shares, at any given time, shall
be the sole source of recovery with respect to Losses indemnifiable pursuant to Section 9.2(b) and (ii) in no event shall the Holder Indemnitees be entitled to
recover more than the number of shares of Parent Common Stock equal to the number of Escrow Shares pursuant to Section 9.2(b); provided, however, that the
Holder Indemnitees will not be entitled to any further recovery for Losses indemnifiable pursuant to Section 9.2(b) to the extent that either (x) the number of
Parent Indemnity Shares and Parent Additional Indemnity Shares that the Company has issued or is obligated to issue plus the number of shares of Parent
Common Stock that Parent has issued or becomes obligated to issue to satisfy its indemnification obligations pursuant to Section 3.01(d) of the Investor
Financing Agreement (y) equals or exceeds the Escrow Shares; provided however, that clause (ii) of this Section 9.4(g) shall not apply to Losses suffered or paid,
directly or indirectly, by the Holder Indemnitees as a result of, in connection with, or arising out of any breach of any Fundamental Representation or breach of
covenant.
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Section 9.5 Exclusive Remedy; Reliance on Representations. Notwithstanding anything contained herein to the contrary but subject to Section 11.13,
from and after the Closing Date, indemnification pursuant to the provisions of this Article 9 shall be the exclusive remedy for Parent and the Escrow Participating
Holders for any misrepresentation or breach of any warranty, covenant or other provision contained in this Agreement or in any certificate delivered pursuant
hereto, other than in the case of fraud or knowing misrepresentation solely with respect to the party committing such fraud or misrepresentation. Except for the
representations and warranties set forth in Article 4 of the Agreement, the Company and the Escrow Participating Holders expressly disclaim any reliance on any
representations or warranties of any kind or nature, express or implied, including, in the due diligence materials, or in any presentation of the business of the
Parent by management of the Parent or others in connection with the transactions contemplated hereby and none of the Holder Indemnified Parties shall be
entitled to make a claim for Losses related thereto. Except for the representations and warranties set forth in Article 3 of the Agreement, the Parent expressly
disclaims any reliance on any representations or warranties of any kind or nature, express or implied, including, in the due diligence materials, or in any
presentation of the business of the Company by management of the Company or others in connection with the transactions contemplated hereby and none of the
Parent Indemnified Parties shall be entitled to make a claim for Losses related thereto.

Section 9.6 Tax Treatment. All indemnification payments pursuant to this Article 9 (including any share of Parent Common Stock released from the
Indemnity Escrow Account to Parent) shall be treated for all Tax purposes as adjustments to the Closing Merger Consideration, except to the extent otherwise
required pursuant to a “determination” within the meaning of Section 1313(a) of the Code (or any corresponding or similar provision of state, local or foreign
Law).

ARTICLE 10
HOLDER REPRESENTATIVE

Section 10.1 Holder Representative.

(a) The Holder Representative is authorized and empowered to act as a representative for the benefit of and on behalf of the Escrow Participating
Holders as the exclusive agent and attorney-in-fact with the power and authority to act on behalf of the Escrow Participating Holders in connection with, and to
facilitate the consummation of, the transactions contemplated hereby, including pursuant to the Ancillary Agreements, which shall include the power and
authority:

(i) to execute and deliver the Ancillary Agreements to which the Holder Representative is a party (with such modifications or changes
therein to which the Holder Representative, in its sole discretion, shall have consented, the “Holder Agreements”) and to agree to such amendments or
modifications thereto as the Holder Representative, in its sole discretion, determines to be desirable;
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(ii) to execute and deliver such waivers and consents in connection with this Agreement and the Holder Agreements and the consummation
of the transactions contemplated hereby and thereby as the Holder Representative, in its sole discretion, may deem necessary or desirable;

(iii) as Holder Representative, to enforce and protect the rights and interests of the Escrow Participating Holders and to enforce and protect
the rights and interests of the Escrow Participating Holders arising out of or under or in any manner relating to this Agreement and the Holder Agreements, and
each other agreement, document, instrument or certificate referred to herein or therein or the transactions provided for herein or therein (including in connection
with any and all claims for indemnification brought under Article 9), and to take any and all actions which the Holder Representative believes are necessary or
appropriate under the Holder Agreements and/or this Agreement for and on behalf of the Escrow Participating Holders, including asserting or pursuing any claim,
action, proceeding or investigation (a “Claim”) against Parent, Merger Sub and/or the Surviving Corporation, defending any Third Party Claims or Claims by the
Parent Indemnitees, consenting to, compromising or settling any such Claims, conducting negotiations with Parent, the Surviving Corporation and their respective
representatives regarding such Claims, and, in connection therewith, to (A) assert any claim or institute any action, proceeding or investigation; (B) investigate,
defend, contest or litigate any claim, action, proceeding or investigation initiated by Parent, the Surviving Corporation or any other Person against the Holder
Representative and/or any of the Escrow Participating Holders or the Escrow Shares, and receive process on behalf of any or all Escrow Participating Holders in
any such claim, action, proceeding or investigation and compromise or settle on such terms as the Holder Representative shall determine to be appropriate, and
give receipts, releases and discharges with respect to, any such claim, action, proceeding or investigation; (C) file any proofs of debt, claims and petitions as the
Holder Representative may deem advisable or necessary; (D) settle or compromise any claims asserted under the Holder Agreements; and (E) file and prosecute
appeals from any decision, judgment or award rendered in any such action, proceeding or investigation, it being understood that the Holder Representative shall
not have any obligation to take any such actions, and shall not have any liability for any failure to take any such actions;

(iv) to refrain from enforcing any right of the Escrow Participating Holders or any of them and/or the Holder Representative arising out of or
under or in any manner relating to this Agreement, the Holder Agreements or any other agreement, instrument or document in connection with the foregoing;
provided, however, that no such failure to act on the part of the Holder Representative, except as otherwise provided in this Agreement or in the Holder
Agreements, shall be deemed a waiver of any such right or interest by the Holder Representative or by the Escrow Participating Holders unless such waiver is in
writing signed by the waiving party or by the Holder Representative; and
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(v) to make, execute, acknowledge and deliver all such other agreements, guarantees, orders, receipts, endorsements, notices, requests,
instructions, certificates, stock powers, letters and other writings, and, in general, to do any and all things and to take any and all action that the Holder
Representative, in its sole and absolute discretion, may consider necessary or proper or convenient in connection with or to carry out the transactions
contemplated by this Agreement, the Holder Agreements, and all other agreements, documents or instruments referred to herein or therein or executed in
connection herewith and therewith.

(b) In connection with the foregoing, at the Closing, the Surviving Corporation shall transfer an amount of cash set forth on Schedule 10.1 to the
Holder Representative (the “Expense Funds”), to be used by the Holder Representative to pay fees and expenses incurred by the Holder Representative in its
capacity as Holder Representative. The Escrow Participating Holders will not receive any interest or earnings on the Expense Funds and irrevocably transfer and
assign to the Holder Representative any ownership rights that they may otherwise have had in any such interest or earnings. The Holder Representative will not
be liable for any loss of principal of the Expense Funds other than as a result of its gross negligence or willful misconduct. For tax purposes, the Expense Funds
will be treated as having been received and voluntarily set aside by the Escrow Participating Holders at the time of Closing. Once the Holder Representative
determines, in its sole discretion, that the Holder Representative does not expect to incur any additional expenses in its capacity as the Holder Representative, the
Holder Representative will deliver to the Escrow Agent the remaining unused Expense Funds, if any, to appropriately distribute such funds to the Escrow
Participating Holders in connection with the final release of the Escrow Shares. In connection with this Agreement, the Holder Agreements and any instrument,
agreement or document relating hereto or thereto, and in exercising or failing to exercise all or any of the powers conferred upon the Holder Representative
hereunder (i) the Holder Representative shall incur no responsibility or liability whatsoever to any Escrow Participating Holder by reason of any error in
judgment or other act or omission performed or omitted hereunder or in connection with the Holder Agreements or any such other agreement, instrument or
document, excepting only responsibility for any act or failure to act which represents willful misconduct, and (ii) the Holder Representative shall be entitled to
rely on the advice of counsel, public accountants or other independent experts experienced in the matter at issue, and any error in judgment or other act or
omission of the Holder Representative pursuant to such advice shall in no event subject the Holder Representative to liability to any Escrow Participating
Holders. Each Escrow Participating Holder shall indemnify, pro rata based upon such Escrow Participating Holder’s Escrow Percentage, and hold harmless the
Holder Representative against all losses, damages, liabilities, claims, obligations, costs and expenses, including reasonable attorneys’, accountants’ and other
experts’ fees and the amount of any judgment against them, of any nature whatsoever (including, but not limited to, any and all expense whatsoever reasonably
incurred in investigating, preparing or defending against any litigation, commenced or threatened or any claims whatsoever), (collectively, “Representative
Losses”), arising out of or in connection with the Holder Representative’s execution and performance of this Agreement and the Holder Agreements, including
any claim, investigation, challenge, action or proceeding or in connection with any appeal thereof, relating to the acts or omissions of the Holder Representative
hereunder, or under the Holder Agreements or otherwise, in each case as such Representative Loss is suffered or incurred. In the event of any action or proceeding
which finally adjudicates that any such Representative Loss has been primarily caused by the willful misconduct of the Holder Representative, the Holder
Representative will reimburse the Escrow
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Participating Holders the amount of such indemnified Representative Loss attributable to such willful misconduct. In the event of any indemnification hereunder,
upon written notice from the Holder Representative to the Escrow Participating Holders as to the existence of a deficiency toward the payment of any such
indemnification amount, each Escrow Participating Holder shall promptly deliver to the Holder Representative full payment of his or her ratable share of the
amount of such deficiency based upon such Escrow Participating Holder’s Escrow Percentage. If not paid directly to the Holder Representative by the Escrow
Participating Holders, any such Representative Losses may be recovered by the Holder Representative from the Expense Funds or the Escrow Shares at such time
as remaining Escrow Shares would otherwise be distributable to the Escrow Participating Holders; provided, that while this section allows the Holder
Representative to be paid from the Expense Funds and the Escrow Shares, this does not relieve the Escrow Participating Holders from their obligation to
promptly pay such Representative Losses as they are suffered or incurred, nor does it prevent the Holder Representative from seeking any remedies available to it
at law or otherwise. Neither Parent, Merger Sub nor, from and after the Closing, the Company shall have any obligation or liability to the Holder Representative,
and the Holder Representative shall not look to Parent, Merger Sub or, from and after the Closing, the Company, with respect to any Representative Losses,
except to the extent of the Expense Funds to be paid or funded by the Company or the Surviving Corporation in an amount not to exceed the amount set forth on
Schedule 10.1.

(c) All of the indemnities, immunities and powers granted to the Holder Representative under this Agreement shall survive the Effective Date and/or
any termination of this Agreement and/or the Holder Agreements.

(d) If the Holder Representative shall have resigned, died or otherwise become incapacitated or been removed, Escrow Participating Holders who in
the aggregate hold at least a majority of the interest in the Indemnity Escrow Account shall appoint, subject to the prior approval of the Parent (such approval not
to be unreasonably withheld), a successor holder representative not later than thirty (30) days following the resignation, death, incapacity or removal of the
Holder Representative.

(e) Parent and the Surviving Corporation shall have the right to rely upon all actions taken or omitted to be taken by the Holder Representative
pursuant to this Agreement and the Holder Agreements, all of which actions or omissions shall be legally binding upon the Escrow Participating Holders.

(f) The grant of authority provided for herein (i) is coupled with an interest and shall be irrevocable and shall survive the death, incompetency,
bankruptcy or liquidation of any holder of Company Common Stock, Company Preferred Stock or Company Options; and (ii) shall survive the consummation of
the Merger.
 

-98-



ARTICLE 11
MISCELLANEOUS

Section 11.1 Entire Agreement; Assignment. This Agreement, together with the schedules and exhibits hereto, and the Ancillary Agreements
(a) constitutes the entire agreement among the Parties with respect to the subject matter hereof and supersedes all other prior agreements and understandings, both
written and oral, among the Parties with respect to the subject matter hereof and (b) shall not be assigned by any Party (whether by operation of law or otherwise)
without the prior written consent of Parent, in the case of the Company, or the Company, in the case of Parent; provided, however, that Parent may assign its
rights hereunder to any of its wholly owned subsidiaries without consent, provided that no such assignment shall relieve Parent of any of its obligations
hereunder, and, following the Closing Date, each of Parent and any permitted assignee may assign its rights and obligations hereunder without consent in
connection with a sale of all or substantially all of Parent’s assets, as long as the transferee assumes Parent’s obligations hereunder. Any attempted assignment of
this Agreement not in accordance with the terms of this Section 11.1 shall be void.

Section 11.2 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly given upon receipt in the case of in-person delivery, or upon confirmation (on a Business Day, or if received on a day that is not a
Business Day, as of the next Business Day, of facsimile delivery or delivery by mail or overnight service)) by delivery in person, by facsimile (followed by
overnight courier), or by registered or certified mail (postage prepaid, return receipt requested) to the other Party as follows:

To Parent:
 

BioCryst Pharmaceuticals, Inc.
4505 Emperor Blvd., Suite 200
Durham, North Carolina
Attention:
Facsimile:
Email:   

Alane P. Barnes, General Counsel
(919) 859-1314
abarnes@biocryst.com

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

Wachtell, Lipton, Rosen & Katz
51 West 52  Street
New York, New York 10019
Attention:
Email:
Facsimile:   

Mark Gordon, Esq.
mgordon@wlrk.com
(212) 403-2000
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To the Company (prior to the Closing):
 

Presidio Pharmaceuticals, Inc.
1700 Owens Street, Suite 585
San Francisco, CA 94158
Attention:
Facsimile:   

Leo Redmond
(415) 986-2864

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

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attention:
Facsimile:   

Mark Weeks
(650) 618-2034

To the Holder Representative:
 

Shareholder Representative Services LLC
1614 15th Street, Suite 200
Denver, CO 80202
Attention: Managing Director
Facsimile: (303) 623-0294
Telephone: (303) 648-4085
Email: deals@shareholderrep.com   

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

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attention:
Facsimile:   

Mark Weeks
(650) 618-2034

or to such other address as the Party to whom notice is given may have previously furnished to the others in writing in the manner set forth above.

Section 11.3 Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without giving
effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the
Law of any jurisdiction other than the State of Delaware.

Section 11.4 Fees and Expenses. Except as otherwise set forth in this Agreement, and except with respect to costs and expenses of printing and mailing
the Proxy Statement/Prospectus and all filing and other fees paid to the SEC in connection with the Merger, which shall be borne by Parent, all fees and expenses
incurred in connection with this Agreement and the transactions contemplated
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by this Agreement, including, without limitation, the fees and disbursements of counsel, financial advisors and accountants, shall be paid by the Party incurring
such fees or expenses; provided, however, that the Company Fees charged by BAML, KPMG and Cooley, as described in Section 3.17, shall be paid by Parent. In
the event that the estimated or actual Company Fees exceed the Target Company Fees, then, as applicable, the Closing Merger Consideration shall be adjusted by
the Closing Company Fees Adjustment, set forth in Section 2.7(d)(iii), or an amount of the Indemnity Escrow Account shall be returned to Parent from the
Indemnity Escrow Account as set forth in Section 2.15(b).

Section 11.5 Construction; Interpretation. The term “this Agreement” means this Merger Agreement together with all the disclosure schedules to this
Agreement (the “Schedules”) and exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the
terms hereof. The headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement. No Party, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes of construing the provisions hereof, and all provisions
of this Agreement shall be construed according to their fair meaning and not strictly for or against any Party. Unless otherwise indicated to the contrary herein by
the context or use thereof: (a) the words, “herein,” “hereto,” “hereof” and words of similar import refer to this Agreement as a whole, including, without
limitation, the Schedules and exhibits, and not to any particular section, subsection, paragraph, subparagraph or clause contained in this Agreement, (b) masculine
gender shall also include the feminine and neutral genders, and vice versa; and (c) words importing the singular shall also include the plural, and vice versa.
Except as otherwise provided herein, any reference to “$” herein includes references to other currencies based on applicable conversion rates as of the date
preceding the date of this Agreement.

Section 11.6 Exhibits and Schedules. All Exhibits and Schedules, or documents expressly incorporated into this Agreement, are hereby incorporated into
this Agreement and are hereby made a part hereof as if set out in full in this Agreement. Any item disclosed in any Schedule referenced by a particular section in
this Agreement shall be deemed to have been disclosed with respect to every other section in this Agreement if the relevance of such disclosure to such other
sections is reasonably apparent. The specification of any dollar or euro amount in the representations or warranties contained in this Agreement or the inclusion of
any specific item in any Schedule is not intended to imply that such amounts, or higher or lower amounts or the items so included or other items, are or are not
material, and no Party shall use the fact of the setting of such amounts or the inclusion of any such item in any dispute or controversy as to whether any
obligation, items or matter not described herein or included in a Schedule is or is not material for purposes of this Agreement.

Section 11.7 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted
assigns and, except as provided in this Article 11, nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any rights,
benefits or remedies of any nature whatsoever under or by reason of this Agreement; except as set forth in Section 6.11 with respect to the Covered Persons and
Article 9 with respect to the Parent Indemnified Parties and Holder Indemnified Parties.
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Section 11.8 Severability. If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other provisions of this Agreement shall
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse
to any Party.

Section 11.9 Counterparts; Facsimile Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or
scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.

Section 11.10 Knowledge. For all purposes of this Agreement, the phrases “to the Company’s knowledge” and “known by the Company”, and to “Parent’s
knowledge” and “known by Parent”, and any derivations thereof shall mean, as of the applicable date, the actual knowledge after reasonable investigation (and
shall in no event encompass constructive, imputed or similar concepts of knowledge) of those individuals set forth on Schedule 11.10, none of whom shall have
any personal liability or obligations regarding such knowledge.

Section 11.11 Waiver of Jury Trial. Each Party hereby waives, to the fullest extent permitted by Law, any right to trial by jury of any claim, demand,
action, or cause of action (a) arising under this Agreement or (b) in any way connected with or related or incidental to the dealings of the Parties in respect of this
Agreement or any of the transactions related hereto, in each case, whether now existing or hereafter arising, and whether in contract, tort, equity, or otherwise.
Each Party hereby further agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the
Parties may file a copy of this Agreement with any court as written evidence of the consent of the Parties to the waiver of their right to trial by jury.

Section 11.12 Jurisdiction and Venue. Each Party hereby irrevocably submits to the jurisdiction of the Delaware Court of Chancery or in the event (but
only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the United States District Court for the District of
Delaware in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this Agreement, and in respect
of the transactions contemplated hereby, and hereby waives, and agrees not to assert, as a defense in any action, suit or proceeding for the interpretation or
enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in the
Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the
United States District Court for the District of Delaware, or that this Agreement or any such document may not be enforced in or by such courts, and the parties
hereto irrevocably agree that all claims
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with respect to such action or proceeding shall be heard and determined in the Delaware Court of Chancery, or in the event (but only in the event) that such court
does not have subject matter jurisdiction over such action or proceeding, in the United States District Court for the District of Delaware. The parties hereby
consent to and grant the Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such
action or proceeding, the United States District Court for the District of Delaware, jurisdiction over the person of such parties and, to the extent permitted by Law,
over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided
in Section 11.2 or in such other manner as may be permitted by Law shall be valid and sufficient service thereof.

Section 11.13 Remedies; Limitation on Damages.

(a) Any Person having any rights under any provision of this Agreement shall be entitled to enforce such rights specifically (without posting a bond
or other security). All such rights and remedies shall be cumulative and non-exclusive, and may be exercised singularly or concurrently. The parties agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached.

(b) Each Party agrees that, in the event of any breach or threatened breach by any other Party of any covenant or obligation contained in this
Agreement, the non-breaching Party shall be entitled to seek and obtain (i) a decree or order of specific performance to enforce the observance and performance
of such covenant or obligation, and (ii) an injunction restraining such breach or threatened breach. In circumstances where Parent or the Company is obligated to
consummate the transactions contemplated by this Agreement and such transactions have not been consummated (other than as a result of the other party’s refusal
to close in violation of this Agreement) each of Parent and the Company expressly acknowledges and agrees that the other party and its shareholders shall have
suffered irreparable harm, that monetary damages will be inadequate to compensate such other party and its shareholders, and that such other party on behalf of
itself and its shareholders shall be entitled to enforce specifically Parent’s or the Company’s, as the case may be, obligation to consummate such transactions.

(c) Each party further agrees that no other party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy referred to in this Section 11.13, and each party irrevocably waives any right it may have to require the
obtaining, furnishing or posting of any such bond or similar instrument.

(d) Anything to the contrary notwithstanding, no Party shall be liable for any consequential damages, including, without limitation, loss of revenue,
income or profits, loss in value of assets or securities, punitive, special or indirect damages, relating to any breach of this Agreement; provided, that the above
provisions of this Section 11.13(d) shall not prevent Parent Indemnitees from recovering “interest, penalties and additions to tax” described in the definition of
“Tax” in Section 1.1.
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Section 11.14 Waiver of Conflicts Regarding Representation. If the Holder Representative so desires, acting on behalf of the Escrow Participating
Holders and without the need for any consent or waiver by the Company or Parent, Cooley shall be permitted to represent the Holder Representative and/or the
Escrow Participating Holders after the Closing in connection with any matter, including anything related to the transactions contemplated by this Agreement, any
other agreements referenced herein or any disagreement or dispute relating thereto. Without limiting the generality of the foregoing, after the Closing, Cooley
shall be permitted to represent the Holder Representative and/or the Escrow Participating Holders any of their agents and affiliates, or any one or more of them, in
connection with any negotiation, transaction or dispute (including any litigation, arbitration or other adversary proceeding) with Parent, the Company or any of
their agents or affiliates under or relating to this Agreement, any transaction contemplated by this Agreement, and any related matter, such as claims or disputes
arising under other agreements entered into in connection with this Agreement, including with respect to any indemnification claims. Upon and after the Closing,
the Company shall cease to have any attorney-client relationship with Cooley, unless and to the extent Cooley is specifically engaged in writing by the Company
to represent the Company after the Closing and either such engagement involves no conflict of interest with respect to Holder Representative and/or the Escrow
Participating Holders or the Holder Representative consents in writing at the time to such engagement. Any such representation of the Company by Cooley after
the Closing shall not affect the foregoing provisions hereof.

*    *    *    *    *
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IN WITNESS WHEREOF, each of the Parties has caused this Merger Agreement to be duly executed on its behalf as of the day and year first above
written.
 

BIOCRYST PHARMACEUTICALS, INC.

By:  /s/ John P. Stonehouse
 Name:  John P. Stonehouse
 Title:  President & Chief Executive Officer

S SUB, INC.

By:  /s/ Alane Barnes
 Name:  Alane Barnes
 Title:  Co-President and Secretary

PRESIDIO PHARMACEUTICALS, INC.

By:  /s/ H. Daniel Perez
 Name:  H. Daniel Perez
 Title:  Chief Executive Officer and President

SHAREHOLDER REPRESENTATIVE SERVICES LLC

(solely in its capacity as Holder Representative)

By:  /s/ Mark B. Vogel
 Name:  Mark B. Vogel
 Title:  Managing Director

[Signature page to Merger Agreement]
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INVESTOR FINANCING AGREEMENT

THIS INVESTOR FINANCING AGREEMENT (this “Agreement”), dated as of October 17, 2012, by and among BioCryst Pharmaceuticals, Inc., a
Delaware corporation (“Parent”) and the investors set forth on Schedule 1 (each, an “Investor” and collectively, the “Investors”). Capitalized terms not otherwise
defined where used shall have the meanings ascribed thereto in Section 6.13.

WHEREAS, simultaneously with the entry into this Agreement, Parent, S Sub, Inc. (“Merger Sub”), Presidio Pharmaceuticals, Inc. (the “Company”)
and Shareholder Representative Services LLC have entered into that certain Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which Merger
Sub is merging with and into the Company, with the Company as the surviving entity;

WHEREAS, subject to the terms and conditions of this Agreement, the Investors have agreed to purchase from Parent, and Parent has agreed to sell
to the Investors, a number of shares of common stock, par value $0.01 per share, of Parent (“Parent Common Stock”) as determined in accordance with the
definition herein of the term “Purchased Shares” at a per share purchase price equal to the Parent Equity Offering Price and for an aggregate purchase price of
$25,000,000 (the “Investor Financing Amount”);

WHEREAS, the Purchased Shares are being offered and sold by Parent pursuant to the Registration Statement; and

WHEREAS, Parent and the Investors desire to set forth certain agreements herein.

NOW THEREFORE, in consideration of the premises and the representations, warranties and agreements herein contained and intending to be
legally bound hereby, the parties hereby agree as follows:

ARTICLE I

Sale and Purchase of the Purchased Shares

Section 1.01. Sale and Purchase of the Purchased Shares. Subject to the terms and conditions of this Agreement, and in reliance upon the
representations and warranties hereinafter set forth, at the Closing Parent shall sell to each Investor, free and clear of all liens except any created by the Voting
Agreement, and each Investor will purchase from Parent, the number of shares of Parent Common Stock obtained by dividing such Investor’s Purchase Price by
the Parent Equity Offering Price.

Section 1.02. Closing. (a) Subject to the satisfaction or waiver of the conditions set forth in this Agreement, the purchase and sale of the Purchased
Shares hereunder (the “Closing”) shall take place at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY 10019. The Closing shall
take place concurrently with the closing of the Merger (the date that the Closing occurs, the “Closing Date”).
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(b) At the Closing: (i) Parent will deliver to each of the Investors, as set forth in Section 1.01, the Purchased Shares to be purchased by such Investor,
in certificated or book entry form as the parties shall agree; (ii) each Investor, in full payment for the applicable portion of the Purchased Shares to be
issued to such Investor, will deliver or cause to be delivered to Parent immediately available funds, by wire transfer to such account as Parent shall specify,
such Investor’s Purchase Price and (iii) each party shall take or cause to happen such other actions, and shall execute and deliver such other instruments or
documents, as shall be required under Article 6.

ARTICLE II

Representations and Warranties

Section 2.01. Representations and Warranties of Parent. Except as disclosed in the Parent SEC Documents (excluding any disclosures set forth in any
risk factor section thereof or in any section relating to forward-looking statements) and in the disclosure schedules delivered to the Investors prior to the execution
of this Agreement (the “Parent Disclosure Schedules”), Parent represents and warrants to the Investors as follows in this Section 2.01. The Parent Disclosure
Schedules are arranged in paragraphs corresponding to the lettered and numbered paragraphs contained in this Section 2.01, and the disclosure in any paragraph
of the Parent Disclosure Schedules shall qualify the corresponding paragraph in this Section 2.01 and such other paragraphs if it is reasonably apparent on the
face of the disclosure that such disclosure is applicable to such other paragraphs.

(a) Organization and Good Standing of Parent; Organizational Documents.

(i) Parent is a corporation, duly organized, validly existing and in good standing under the Laws of Delaware. Parent has the requisite corporate
power and authority and all licenses, permits and authorizations necessary to own, lease and operate its properties and to carry on its businesses as
presently conducted, except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(ii) Parent is duly qualified or licensed to transact business and is in good standing (or the equivalent thereof) in each jurisdiction in which the assets
or property owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary, except where the
failure to be so qualified or licensed would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(iii) Parent has made available to the Investors an accurate and complete copy of its Governing Documents as in full force and effect as of the date of
this Agreement. Parent is not in violation of the provisions of its Governing Documents, except as would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect.
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(b) Capitalization.

(i) As of October 17, 2012, the authorized capital stock of Parent consists of 95,000,000 shares of Parent Common Stock, par value $0.01 per share,
and 5,000,000 shares of preferred stock, par value $0.001 per share (“Parent Preferred Stock,” and, together with Parent Common Stock, “Parent Shares”).
As of October 17, 2012, there were (A) 50,879,808 shares of Parent Common Stock issued and outstanding and no shares of Parent Preferred Stock issued
and outstanding; (B) 8,764,645 options to purchase Parent Common Stock issued and outstanding; (C) unvested restricted unit awards in respect of 335,142
shares of Parent Common Stock; and (D) 2,353,769 shares of Parent Common Stock reserved for issuance under Parent’s Stock Incentive Plan and
Employee Stock Purchase Plan. All outstanding Parent Shares are duly authorized, validly issued, fully paid and non-assessable, and are not subject to and
were not and will not be issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right. The Parent
Common Stock to be issued pursuant to this Agreement shall be, when issued on the Closing Date, duly authorized, validly issued, fully paid and non-
assessable, and not subject to or issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right.

(ii) Except as set forth in subsection (A) above and in the Merger Agreement, as of October 17, 2012, there are (A) no other shares of capital stock or
other equity securities of Parent authorized, issued, reserved for issuance or outstanding, (B) no other authorized or issued and outstanding securities of
Parent convertible into or exchangeable for, at any time, equity securities of Parent, (C) no contracts, options, warrants, call rights, puts, convertible
securities, exchangeable securities, understandings or arrangements, or outstanding obligations, whether written or oral, of Parent to issue, repurchase,
redeem, sell, deliver or otherwise acquire or cause to be issued, repurchased, redeemed, sold, delivered or acquired, any capital stock of Parent or securities
convertible into or exchangeable for any equity securities of or similar interest in Parent or (D) no voting trusts, proxies or other arrangements among
Parent’s stockholders with respect to the voting or transfers of Parent Shares. There are no dividends or other distributions with respect to Parent Shares
that have been declared but remain unpaid.

(iii) Parent does not directly or indirectly own any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, at
any time, any equity or similar interest in any corporation, partnership, limited liability company, joint venture or other business association or entity other
than a Subsidiary of Parent. All outstanding equity securities of each Subsidiary of Parent have been duly authorized and validly issued, are free and clear
of any preemptive rights (other than such rights as may be held by Parent or any of its Subsidiaries), restrictions on transfer (other than restrictions under
applicable federal, state and other securities Laws), or Liens (other than Permitted Liens) and are 100% owned, beneficially and of record, by Parent or one
of its Subsidiaries.
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(c) Authority. Parent has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder and
thereunder and, subject to the Parent Stockholder Approval, to consummate the transactions contemplated hereby and thereby, all of which have been duly
authorized by all necessary action on the part of Parent. The Board of Directors of Parent has unanimously (with the exception of a director who was
recused) determined that the sale of the Purchased Shares is advisable and in the best interests of Parent and its stockholders and has directed that the
proposal to approve the issuance of Parent Common Stock in the Merger be submitted to Parent’s stockholders to obtain the Parent Stockholder Approval
and adopted a resolution to the foregoing effect. Except for the Parent Stockholder Approval and the filing of the Prospectus Supplement, no other
proceeding on the part of Parent is necessary to authorize this Agreement and the Stockholder Agreement or to consummate the transactions contemplated
hereby and thereby. Parent has duly executed and delivered this Agreement. This Agreement constitutes a valid, legal and binding agreement of Parent
(assuming that this Agreement and the Stockholder Agreement have each been duly and validly authorized, executed and delivered by the other parties
thereto), enforceable against Parent in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally.

(d) Reports; Financial Statements; Liabilities.

(i) Parent has filed or furnished all forms, documents and reports required to be filed or furnished prior to the date of this Agreement by it with the
SEC, together with all certifications required pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), since January 1, 2010 (the “Parent
SEC Documents”), each of which, in each case as of its date, or, if amended, as finally amended prior to the date of this Agreement, complied in all
material respects with the applicable requirements of the Securities Act and the Exchange Act, as the case may be. As of the date of this Agreement, there
are no material unresolved comments issued by the staff of the SEC with respect to any of the Parent SEC Documents.

(ii) The consolidated financial statements of Parent and related notes included in the Parent SEC Documents (if amended, as of the date of the last
such amendment filed prior the date of this Agreement) (A) have been prepared from and are in accordance with the books and records of Parent, (B) have
been prepared in accordance with GAAP (or with respect to unaudited interim financial statements, follow GAAP principles and have been prepared by
management in a manner consistent with prior interim principles), the published rules and regulations of the SEC with respect thereto and other legal and
accounting requirements applicable to Parent, except as may be indicated in the notes thereto and except, in the case of unaudited interim financial
statements, for the absence of footnotes and subject to normal year-end adjustments not expected to be material in amount and (C) fairly present in all
material respects the consolidated financial position of Parent and its consolidated Subsidiaries as of the dates thereof and their consolidated results of
operations and cash flows for the periods then ended (subject, in the case of unaudited interim financial statements, to the absence of footnotes and to
normal year-end adjustments not expected to be material in amount and to any other adjustments described therein, including in the notes thereto) in
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conformity with GAAP (except in the case of unaudited statements, as permitted by the SEC) applied on a consistent basis during the periods involved
(except as may be indicated therein or in the notes thereto). Except as set forth on Section 2.01(d), of the Parent Disclosure Schedules, as of the date of this
Agreement, there are no material liabilities or obligations of Parent or any of its Subsidiaries of any nature, whether or not accrued, contingent or
otherwise, other than those that (A) are reflected or reserved against on the consolidated financial statements (including all related notes and schedules) of
Parent included in the Parent SEC Documents; (B) have been incurred in the ordinary course of business of Parent and its Subsidiaries consistent with past
practice since June 30, 2012 and not material to Parent and its Subsidiaries; (C) are contemplated by this Agreement or incurred in connection with the
execution of this Agreement or the consummation of the transactions contemplated hereby; or (D) liabilities which are not, individually or in the aggregate,
material to Parent and its Subsidiaries, as a whole.

(iii) Parent is in compliance in all material respects with (A) the applicable provisions of the Sarbanes-Oxley Act and (B) the applicable listing and
corporate governance rules and regulations of the NASDAQ.

(e) Consents and Approvals; No Violations. No notice to, filing with, or authorization, consent or approval of any Governmental Entity is necessary
for the execution, delivery or performance of this Agreement by Parent or the consummation by Parent of the transactions contemplated hereby and
thereby, except for (i) the filing with the SEC of a proxy statement/prospectus in definitive form relating to the meeting of Parent’s stockholders to be held
in connection with the Merger Agreement and the transactions contemplated by the Merger Agreement, (ii) those set forth on Section 2.01(e) of the Parent
Disclosure Schedules, (iii) the filing of the Prospectus Supplement, and (iv) those the failure of which to obtain or make, individually or in the aggregate,
would not reasonably be expected to have a Parent Material Adverse Effect. Neither the execution, delivery and performance of this Agreement by Parent
nor the consummation by Parent of the transactions contemplated hereby will (A) conflict with or result in any breach of any provision of Parent’s
Governing Documents, (B) result in a violation or breach of, cause acceleration, allow a party to modify or constitute (with or without due notice or lapse
of time or both) a default (or give rise to any right of termination, cancellation, acceleration or modification, or right of first refusal, right of first offer or
similar right) or any increased cost or loss of benefit to Parent or increased benefit to another party thereto under any of the terms, conditions or provisions
of any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which Parent is a party or by which any of
its properties or assets may be bound, (C) violate any Law of any Governmental Entity applicable to Parent or any of Parent’s Subsidiaries or any of their
respective properties or assets or (D) result in the creation of any Lien upon any of the assets of Parent which in the case of any of clauses (B) through
(D) above, individually or in the aggregate, would reasonably be expected to have a Parent Material Adverse Effect or prevent or materially delay Parent
from performing its obligations under this Agreement or taking any action necessary to consummate the transactions contemplated by this Agreement.
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(f) Certain Contracts.

(i) Neither Parent nor any of its Subsidiaries is a party to and none of their respective properties or assets are bound by any contract that is a “material
contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) to be performed after the date of this Agreement that has not been filed
or incorporated by reference in the Parent SEC Documents filed prior to the date hereof (each of such contracts (whether or not filed or set forth on the
Parent Disclosure Schedules), a “Parent Contract”).

(ii) Each Parent Contract is a valid and binding obligation of Parent or the Subsidiary that is party thereto and, to the best of Parent’s knowledge, the
other parties thereto, enforceable against Parent and its Subsidiaries and, to the best of Parent’s knowledge, the other parties thereto in accordance with its
terms. Neither Parent nor any of its Subsidiaries is, nor, to the best of Parent’s knowledge, is any other party, in breach, default or violation (and no event
has occurred or not occurred through Parent’s or any of its Subsidiaries’ action or inaction or, to the best of Parent’s knowledge, through the action or
inaction of any third party, that with notice or the lapse of time or both would constitute a breach, default or violation) of any term, condition or provision
of any Parent Contract, except for breaches, defaults or violations that would not reasonably be expected to have, either individually or in the aggregate, a
Parent Material Adverse Effect. There are no disputes pending or, to the best of Parent’s knowledge, threatened with respect to any Parent Contract except
as would not reasonably be expected to have, either individually or in the aggregate, a Parent Material Adverse Effect.

(g) Absence of Changes.

(i) Since December 31, 2011, there have not been any events, changes or developments which have had, or would reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

(ii) Since December 31, 2011 through the date hereof, Parent has conducted its business in the ordinary course consistent with past practice.

(h) Litigation. There is no judgment, suit, litigation, arbitration, claim, action, complaint, injunction, order, dispute, inquiry, investigation, arbitration
or proceeding (each, an “Action”) pending or, to Parent’s knowledge, threatened or under investigation against Parent or any of its Subsidiaries, or as to
which Parent or any of its Subsidiaries has received any written notice or assertion before any Governmental Entity, or for which Parent or any of its
Subsidiaries is obligated to indemnify a third party, except those which, individually or in the aggregate, would not reasonably be expected to (a) result in a
liability that would be material to Parent or any of its Subsidiaries or a material prohibition on Parent’s conduct of its business as presently conducted or
(b) prevent or materially delay Parent from performing its obligations under this Agreement or taking any action necessary to consummate the transactions
contemplated by this Agreement. Parent is not subject to any outstanding and unsatisfied material order, writ, judgment, injunction, settlement or decree.
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(i) Compliance with Applicable Law; Permits.

(i) Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, (i) Parent and its
Subsidiaries hold all permits, licenses, approvals, certificates and other authorizations of and from all, and have made all notifications, registrations,
certifications, declarations and filings with, Governmental Entities necessary or advisable for the lawful conduct of their respective businesses as presently
conducted, and the ownership or lease of their properties and assets, including without limitation all Laws enforced by the FDA, (ii) all such permits,
licenses, approvals, certificates and other authorizations are in full force and effect, (iii) the businesses of Parent and its Subsidiaries have been and are now
being operated in compliance with all applicable Laws of all Governmental Entities and (iv) there is no action, suit or proceeding pending or, to Parent’s
knowledge, threatened in writing by any Governmental Entity that claims any material violation by Parent or any of its Subsidiaries of applicable Law.

(ii) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, none of Parent or
any of its Subsidiaries, or, to the knowledge of Parent, any of their respective directors, employees, agents or subcontractors, has been convicted of any
crime or engaged in any conduct which could result in debarment or disqualification by the FDA or any comparable Governmental Entity, and there are no
proceedings pending or, to the knowledge of Parent, threatened that reasonably might be expected to result in criminal liability or debarment or
disqualification by the FDA or any comparable Governmental Entity. Each product candidate of Parent or any of its Subsidiaries in clinical trials as of the
date hereof is and has been developed, tested, manufactured and stored by or on behalf of Parent or any of its Subsidiaries in compliance in all material
respects with the U.S. Federal Food, Drug, and Cosmetic Act, as amended, and applicable regulations promulgated thereunder, and all applicable similar
Laws, including those requirements relating to “good manufacturing practice,” “good laboratory practice” and “good clinical practice,” as defined by the
FDA, and all applicable Law.

(j) Intellectual Property.

(i) Except as set forth on Section 2.01(j) of the Parent Disclosure Schedules, Parent or one of its Subsidiaries exclusively owns or possesses legally
enforceable rights to use, in each case free and clear of any and all Liens, covenants and restrictions (except, in the case of licenses, the interests of the
licensing party and the terms and conditions of such licenses), all Intellectual Property Rights necessary to conduct the business of Parent and its
Subsidiaries as currently conducted, except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect, and after the consummation of the transactions contemplated by this Agreement, Parent and its Subsidiaries will have substantially the
same rights.

(ii) Except as set forth on Section 2.01(j) of the Parent Disclosure Schedules or as would not have or reasonably be expected to have, individually or
in the aggregate, a Parent Material Adverse Effect, each item of Parent Registered Intellectual Property is valid, issued, subsisting and enforceable. Except
as would not have or reasonably be expected to have, individually

 
7



or in the aggregate, a Parent Material Adverse Effect, neither Parent nor any of its Subsidiaries has received any written notice or claim, and no such claim
has been threatened, challenging Parent’s or any of its Subsidiaries’ complete and exclusive ownership of any Intellectual Property Rights owned by Parent
or its Subsidiaries, or Parent’s or any of its Subsidiaries’ entitlement to use licensed Intellectual Property Rights, and to Parent’s knowledge there is no
valid basis for any such claim. As of the date hereof, (A) no third party is infringing, violating or misappropriating any of the Intellectual Property Rights
owned by Parent or its Subsidiaries or claiming or alleging that any such Intellectual Property Right is invalid or unenforceable, and (B) there is no claim
asserted, threatened or planned to be asserted by Parent or any of its Subsidiaries that any third party is infringing, misappropriating or otherwise violating
any Intellectual Property Rights of Parent or any of its Subsidiaries, in either case except as would not have or reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect. For purposes of this Section 2.01(j), “Parent Registered Intellectual Property” shall mean: (1) all U.S.
and foreign Patents owned by Parent or any of its Subsidiaries; (2) all U.S. and foreign registered and material unregistered trademarks (other than Internet
domain names) owned by Parent or any of its Subsidiaries; (3) all Internet domain names owned by Parent or any of its Subsidiaries; (4) all registered
copyrights and material software owned by Parent or any of its Subsidiaries; and (5) any other material Intellectual Property Right that is owned by Parent
or its Subsidiaries.

(iii) Except as would not have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect, Parent has taken
reasonable measures to protect the proprietary nature of the Intellectual Property Rights and trade Secrets owned by a third party and licensed to Parent or
its Subsidiaries. Without limiting the generality of the foregoing, Parent and its Subsidiaries have enforced a policy of requiring each director, officer,
employee, consultant and independent contractor who is involved in the creation or development of Intellectual Property Rights (or otherwise has access to
Trade Secrets) to execute proprietary information, confidentiality and assignment agreements that assign to Parent all Intellectual Property Rights relating
to Parent’s or its Subsidiaries’ business that is developed by the employees, consultants or contractors, as applicable, and to maintain in confidence and use
Trade Secrets only for the benefit of Parent. To the knowledge of Parent, other than in the ordinary course of business, no material Trade Secret of Parent or
any of its Subsidiaries has been disclosed or authorized to be disclosed to any third party not subject to confidentiality obligations to Parent or any of its
Subsidiaries, and no party to a nondisclosure agreement with Parent or any of its Subsidiaries is in material breach or default thereof, except as would not
have or reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(iv) Neither Parent nor any of its Subsidiaries, nor any of their respective products, product candidates or conduct of their businesses, infringes,
dilutes, or misappropriates any Intellectual Property Right of any third party except as would not have or reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect. Neither Parent nor any of its Subsidiaries has received any claim or notice, and no claim has been
threatened, in either case that remains unresolved, alleging
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any such infringement, violation, dilution, use or misappropriation except as would not have or reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect.

(v) No material Intellectual Property Rights owned by Parent or any of its Subsidiaries and used in the business of Parent was developed using any
facilities or resources of institutes of higher learning or under any agreements with any Governmental Entity. To the knowledge of Parent, none of the
activities of the employees of Parent or any of its Subsidiaries violates any contract, arrangement or fiduciary duty which any such employee has with a
former employer, and no such former employer has asserted in writing to Parent or any of its Subsidiaries any such violation.

(vi) Neither this Agreement nor the transactions contemplated hereunder will result in: (A) Parent granting to any third party any right to or with
respect to any Intellectual Property Right owned by, or licensed to, Parent or any of its Subsidiaries, (B) Parent or any of its Subsidiaries being bound by, or
subject to, any non-compete or other material restriction on the operation or scope of their respective businesses or (C) the release or disclosure of any
source code or Trade Secrets included in the Intellectual Property owned by Parent or its Subsidiaries other than pursuant to this Agreement.

(k) Brokers and Finders. Except for JP Morgan Securities, Inc., no broker, finder, financial advisor or investment banker is entitled to any broker’s,
finder’s, financial advisor’s, investment banker’s or other fee or commission in connection with the transactions contemplated by this Agreement based
upon arrangements made by and/or on behalf of Parent or any of its Affiliates.

(l) Section 2.01(l) of the Parent Disclosure Schedules sets forth all arrangements (other than ordinary course employment and benefit arrangements)
between Parent or any of its Subsidiaries, on the one hand, and any director, officer, stockholder or Affiliate of Parent or any other Person in which any
director, officer, stockholder or Affiliate of Parent has a financial interest, on the other hand (each a “Parent Affiliate Transaction”).

(m) Indebtedness. Except as set forth in the Parent SEC Documents and on Section 2.01(m) of the Parent Disclosure Schedules, Parent has no
Indebtedness.

(n) Issuance of Parent Common Stock.

(i) Parent has filed with the SEC a registration statement on Form S-3 (No. 333-175182) (the “Registration Statement”), registering the issuance and
sale of Parent Common Stock and the Registration Statement has become effective. Parent shall file a prospectus supplement to the Registration Statement
relating to the issuance and sale of the Purchased Shares with the SEC pursuant to and within the applicable period specified in Rule 424(b) of the
Securities Act (the “Prospectus Supplement”).
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(ii) No order suspending the effectiveness of the Registration Statement has been issued by the SEC, and no proceeding for that purpose or pursuant
to Section 8A of the Securities Act against Parent or related to the offering of the Purchased Shares has been initiated or threatened by the SEC.

(iii) Parent has not received notice (written or oral) from NASDAQ to the effect that the Parent is not in compliance with NASDAQ’s listing or
maintenance requirements. Parent is in compliance with all such listing and maintenance requirements.

(o) No Additional Representations. Except for the representations and warranties made by Parent in this Section 2.01, neither Parent nor any other
Person makes any express or implied representation or warranty with respect to Parent or any of its Subsidiaries or their respective businesses, operations,
assets, liabilities, conditions (financial or otherwise) or prospects, and Parent hereby disclaims any such other representations or warranties. In particular,
without limiting the foregoing disclaimer, neither Parent nor any other Person makes or has made any representation or warranty to the Investors, or any of
their respective Affiliates or representatives with respect to (A) any financial projection, forecast, estimate, budget or prospect information relating to
Parent or any of its Subsidiaries or their respective businesses, or (B) except for the representations and warranties made by Parent in this Section 2.01, any
oral or written information presented to the Investors or any of their respective Affiliates or representatives in the course of their due diligence investigation
of Parent, the negotiation of this Agreement or in the course of the transactions contemplated hereby.

Section 2.02. Representations and Warranties of the Investors. Each of the Investors, severally and not jointly, represent and warrant to Parent as follows:

(a) No Additional Representations. Except for the representations and warranties contained in Section 2.01 (including any references in such Section
to the Parent SEC Documents), the Investor acknowledges that neither Parent nor any Person on behalf of Parent makes, and the Investor has not relied
upon, any other express or implied representation or warranty with respect to Parent or any of its Subsidiaries or with respect to any other information
provided to the Investors in connection with the transactions contemplated by this Agreement. Furthermore, the Investor acknowledges that neither Parent
nor any other Person makes or has made any representation or warranty to the Investor, or any of its Affiliates or representatives, with respect to any
financial projection, forecast, estimate, budget or prospective information relating to Parent or any of its Subsidiaries or their respective businesses.

(b) Organization. Each Investor has been duly organized and is validly existing in the jurisdiction and as the form of business entity set forth on
Schedule 1.

(c) Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, declaration or filing with, any federal, state
or local governmental authority on the part of the Investor is required in connection with the purchase of the Purchased Shares or the consummation of any
other transaction contemplated by this Agreement, except for
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(i) compliance with applicable state securities laws, which compliance will have occurred within the appropriate time periods and (ii) the filing with the
SEC of such reports under the Exchange Act as may be required in connection with this Agreement and the transactions contemplated by this Agreement.

(d) Authority. The Investor has all requisite power and authority to execute and deliver this Agreement and to perform its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby, all of which have been duly authorized by all necessary action on the part
of the Investor, and no other proceeding on the part of the Investor is necessary to authorize this Agreement or to consummate the transactions
contemplated hereby and thereby. The Investor has duly executed and delivered this Agreement. This Agreement constitutes a valid, legal and binding
agreement of the Investor (assuming that this Agreement has been duly and validly authorized, executed and delivered by the other parties thereto),
enforceable against the Investor in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally.

(e) No Default or Violation. The execution, delivery and performance of and compliance with this Agreement by the Investor will not (i) result in any
default or violation of the Governing Documents of the Investor, (ii) result in any default or violation of any material note, bond, mortgage, indenture,
lease, license, contract, agreement or other instrument or obligation to which the Investor is a party or by which any of its properties or assets may be
bound or in any default or violation of any material judgment, order or decree of any Governmental Entity or (iii) be in conflict with or constitute, with or
without the passage of time or giving of notice, a default under any such provision, require any consent or waiver under any such provision, or result in the
creation of any mortgage, pledge, lien, encumbrance or charge upon any of the properties or assets of the Investor pursuant to any such provision, or the
suspension, revocation, impairment or forfeiture of any material permit, license, authorization or approval applicable to the Investor, its business or
operations, or any of its assets or properties pursuant to any such provision, except in the case of clauses (ii) and (iii) as would not, individually or in the
aggregate, reasonably be expected to prevent or materially delay or impair the ability of the Investor to consummate the transactions contemplated by this
Agreement.

(f) Sufficient Funds. The Investor has, and as of the Closing Date will have, available and unrestricted funds equal to or exceeding the Investor’s
Purchase Price, as set forth on Schedule 1.

(g) Ownership. Except as set forth on Schedule 2, as of the date of this Agreement, the Investor is not the owner of record or the beneficial owner of
Parent Common Stock, securities convertible into or exchangeable for Parent Common Stock or any other equity or equity-linked security of Parent.
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ARTICLE III

Indemnity

Section 3.01. Indemnity.

(a) Parent agrees to indemnify, defend and hold each of the Investors and their Affiliates and each of their respective officers, directors, partners,
employees and agents, and each person who controls the Investors within the meaning of the Exchange Act and the rules and regulations promulgated
thereunder (collectively, the “Investor Indemnitees”), harmless from any damages, losses, liabilities, obligations, Taxes, claims of any kind, interest or
expenses (including, without limitation, reasonable attorneys’ fees and expenses) (each, a “Loss”) suffered or paid, directly or indirectly, as a result of, in
connection with, or arising out of (i) any breach of any representation or warranty (A) contained in Section 2.01 (read without reference to materiality or
Parent Material Adverse Effect) or (B) in any certificate delivered by Parent to the Investors pursuant to this Agreement and (ii) any breach by Parent of
any of the covenants or agreements contained herein which are to be performed by Parent or its Subsidiaries on or before the Closing Date.

(b) Each Investor, severally and not jointly, agrees to indemnify, defend and hold Parent and its Affiliates and each of their respective officers,
directors, partners, employees and agents (collectively, the “Parent Indemnitees”), harmless from any Losses suffered or paid, directly or indirectly, as a
result of, in connection with, or arising out of (i) any breach of any representation or warranty made by such Investor (A) contained in Section 2.02 or
(B) in any certificate delivered by such Investor to Parent pursuant to this Agreement and (ii) any breach by such Investor of any of the covenants or
agreements contained herein which are to be performed by such Investor on or before the Closing Date; provided that an Investor will not be in breach of
the obligation to purchase shares of Parent Common Stock under this Agreement if the other Investors listed on Schedule I purchase as of the Closing
shares of Parent Common Stock for a an aggregate purchase price equal to the Investor Financing Amount.

(c) If a claim, action, suit or proceeding by a Person who is not a Party or an Affiliate thereof (a “Third Party Claim”) is made against any Person
entitled to indemnification pursuant to Section 3.01(a) or Section 3.01(b) (an “Indemnified Party”), and if such Person intends to seek indemnity with
respect thereto under this Section 3.01, such Indemnified Party shall promptly give a Notice of Claim to the Party obligated to indemnify such Indemnified
Party (such notified Party, the “Responsible Party”); provided that the failure to give such Notice of Claim shall not relieve the Responsible Party of its
obligations hereunder, except to the extent that the Responsible Party is actually and materially prejudiced thereby. The Responsible Party shall have thirty
(30) days after receipt of such notice to assume the control of and conduct, through counsel reasonably acceptable to the Indemnified Party at the expense
of the Responsible Party, of the settlement or defense thereof, and the Indemnified Party shall cooperate with the Responsible Party in connection
therewith; provided that the Responsible Party shall permit the Indemnified
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Party to participate in such settlement or defense through counsel chosen by such Indemnified Party (the fees and expenses of such counsel shall be borne
by such Indemnified Party unless, in the opinion of counsel, representation of both the Responsible Party and the Indemnified Party by the same counsel
would be inappropriate under applicable standards of professional care due to actual or potential differing interests between such parties, in which case the
fees and expenses of counsel selected by the Indemnified Party shall be borne by the Responsible Party). So long as the Responsible Party is reasonably
contesting any such claim in good faith, the Indemnified Party shall not pay or settle any such claim. Notwithstanding the foregoing provisions of this
Section 3.01(c), the Indemnified Party shall have the right to pay or settle any such claim; provided that in such event of such settlement, the Indemnified
Party shall waive any right to indemnity or reimbursement therefor by the Responsible Party for such claim unless the Responsible Party shall have
consented to such payment or settlement (such consent not to be unreasonably withheld or delayed). If the Responsible Party does not notify the
Indemnified Party within 30 days after the receipt of the Indemnified Party’s Notice of Claim hereunder that it elects to undertake the defense thereof, the
Indemnified Party shall have the right to contest, settle or compromise the claim but shall not thereby waive any right to indemnity or reimbursement
therefor pursuant to this Agreement. The Responsible Party shall not, except with the consent of the Indemnified Party (which consent shall not be
unreasonably withheld or delayed), enter into any settlement that does not include as an unconditional term thereof the giving by the Person(s) asserting
such claim to all Indemnified Parties of an unconditional release from all liability with respect to such claim or consent to entry of any judgment. The
Responsible Party and the Indemnified Party shall reasonably cooperate in the defense or prosecution of any Third Party Claim in respect of which
indemnity may be sought hereunder and each (or a duly authorized representative of such Party) shall furnish such records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials and appeals, as may be reasonably requested in connection therewith.

(d) The rights of the Investor Indemnitees to indemnification pursuant to the provisions of Section 3.01(a) and of the Parent Indemnitees to
indemnification pursuant to the provisions of Section 3.01(b) are subject to the following limitations:

(i) the amount of any and all Losses shall be determined net of any amounts recovered by the Investor Indemnitees or Parent Indemnitees, as
applicable, under insurance policies or other collateral sources (such as contractual indemnities of any Person which are contained outside of this
Agreement) with respect to such Losses;

(ii) the Investor Indemnitees shall not be entitled to recover for any particular Loss pursuant to Section 3.01(a) unless such Loss equals or exceeds
$50,000 (the “Investor De Minimis Amount”);

(iii) the Investor Indemnitees shall not be entitled to recover Losses pursuant to Section 3.01(a) until the total amount which the Investor Indemnitees
would recover under Section 3.01(a) (as limited by the provisions of Section 3.01(d)(i) and Section 3.01(d)(ii)), but for this Section 3.01(d)(iii), exceeds
$1,000,000 (the “Investor Threshold”), in which case, the Investor Indemnitees shall only be entitled to recover Losses in excess of such amount;
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(iv) the payment of any indemnification obligations to the Investor Indemnitees shall solely be made in the form of Parent Indemnity Shares and
Parent Additional Indemnity Shares and under no circumstance shall the Investor Indemnitees be entitled to Cash for the payment of such indemnification
obligations; provided, further, that the Investor Indemnitees will not be entitled to any further recovery for Losses to the extent that either (A) the aggregate
value of the Parent Indemnity Shares and Parent Additional Indemnity Shares that Parent has issued, such value determined based on the Twenty Day
Average for the date the Parent Indemnity Shares or Parent Additional Indemnity Shares are issued, as applicable, equals or exceeds the Indemnity Cap or
(B) the number of Shares of Parent Common Stock that Parent has issued or becomes obligated to issue to satisfy its indemnification obligations pursuant
to Section 9.2(b) of the Merger Agreement plus the number of Parent Indemnity Shares and Parent Additional Indemnity Shares that Parent has issued or is
obligated to issue pursuant to this Section 3.01 equals or exceeds the Escrow Shares.

(v) the Parent Indemnitees shall not be entitled to recover for any particular Loss pursuant to Section 3.01(b) unless such Loss equals or exceeds
$50,000 (the “Parent De Minimis Amount”);

(vi) the Parent Indemnitees shall not be entitled to recover Losses from an Investor pursuant to Section 3.01(b) until the total amount which the
Parent Indemnitees would recover from that Investor under Section 3.01(b) (as limited by the provisions of Section 3.01(d)(i) and Section 3.01(d)(v)), but
for this Section 3.01(d)(vi), exceeds 4% of the value of the Purchased Shares received by such Investor, such value determined based on the Twenty Day
Average as of the date of final resolution of such claim (the “Parent Threshold”), in which case, the Parent Indemnitees shall only be entitled to recover
Losses in excess of such amount.

(vii) the Parent Indemnitees shall not be entitled to recover Losses pursuant to Section 3.01(b) to the extent such Losses exceed the Indemnity Cap,
and in no event shall any Investor be liable for amounts in excess of the value of the applicable portion of the Purchased Shares received by such Investor,
such value determined based on the Twenty Day Average for the date of final resolution of such claim;

(viii) The obligations of the Indemnifying Party under this Section 3.01 shall survive the Transfer, redemption or conversion of the Purchased Shares
issued pursuant to this Agreement, or the closing or termination of this Agreement or any agreement relating to the other Acquisition Transactions. The
indemnity provided for in this Section 3.01 shall be the sole and exclusive monetary remedy of Indemnified Parties after the Closing for any inaccuracy of
any representation or warranty or any other breach of any covenant or agreement contained in this Agreement; provided, that nothing herein shall limit in
any way any such party’s remedies in respect of intentional and willful fraud, intentional and willful misrepresentation or omission or intentional and
willful misconduct by the other party in connection with the transactions contemplated hereby. No party to
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this Agreement (or any of its Affiliates) shall, in any event, be liable or otherwise responsible to any other party (or any of its Affiliates) for any
consequential or punitive damages of such other party (or any of its Affiliates) arising out of or relating to this Agreement or the performance or breach
hereof. The indemnification rights contained in this Section 3.01 are not limited or deemed waived by any investigation or knowledge by the Indemnified
Party prior to or after the date hereof;

(ix) Any indemnification payments pursuant to this Section 3.01 shall be treated as an adjustment to the applicable Investor’s Purchase Price for the
Purchased Shares for U.S. federal income and applicable state and local Tax purposes, unless a different treatment is required by applicable law.

(e) On the Indemnity Escrow Release Date, the Investor Indemnitees shall provide Parent with a written notice of their reasonable and good-faith
determination of the number of Parent Indemnity Shares together with reasonable supporting calculations and documentation, and Parent shall issue to the
Investor Indemnitees the number of Parent Indemnity Shares so reasonably determined in good-faith by the Investor Indemnitees. The term “Parent
Indemnity Shares” means an amount of shares of Parent Common Stock equal to the lesser of (x) (A) the sum of Losses indemnifiable pursuant to
Section 3.01(a) for the period from the Closing until the Indemnity Escrow Release Date (B) divided by the Twenty Day Average for the Indemnity Escrow
Release Date and (y) the Investor Indemnity Shares. The Investor Indemnitees shall provide written notice to Parent of their reasonable and good-faith
determination of each Loss indemnifiable pursuant to Section 3.01(a) and incurred following the Indemnity Escrow Release Date, together with reasonable
supporting calculations and documentation, (each such loss, a “Parent Additional Loss”) no later than thirty (30) days following the occurrence of such
Parent Additional Loss, and Parent shall issue to the Investors an amount of shares of Parent Common Stock (each such share, a “Parent Additional
Indemnity Share”) equal to the lesser of (x) (A) such Parent Additional Loss so reasonably determined in good-faith by the Investor Indemnitees divided by
(y) the Twenty Day Average for the date of such issuance and (y) the excess, if any, of (i) the Investor Indemnity Shares and (ii) the aggregate number of
Parent Indemnity Shares and Parent Additional Indemnity Shares issued by Parent prior to the date Parent received notice of such Parent Additional Loss.

ARTICLE IV

Additional Agreements of the Parties

Section 4.01. Taking of Necessary Action. Subject to the conditions set forth in Article 5 hereof, each of the parties hereto agrees to use all
reasonable best efforts promptly to take or cause to be taken all action and promptly to do or cause to be done all things reasonably necessary, proper or advisable
under applicable laws and regulations to consummate and make effective the transactions contemplated hereby. Each party shall execute and deliver both before
and after the Closing such further certificates, agreements and other documents and take such other actions as another party may reasonably request to
consummate or implement the transactions contemplated hereby or to evidence such events or matters. Notwithstanding anything to the contrary in this
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Agreement, in no event shall the failure by any Investor to purchase Parent Common Stock as required pursuant to Section 1.01 release any other Investor of such
other Investors’ obligations to purchase Parent Common Stock pursuant to Section 1.01.

Section 4.02. Publicity. The parties agree not to issue any announcement, press release, public statement or other information to the press or any
third party with respect to this Agreement or the transactions contemplated hereby without obtaining the prior approval of the other parties hereto (which approval
shall not be unreasonably withheld); provided, however, that nothing contained herein shall prevent (i) Parent from filing the Prospectus Supplement, and (ii) any
party hereto, at any time, from furnishing any required information to any Governmental Entity or from issuing any announcement, press release, public statement
or other information to the press or any third party with respect to this Agreement or the transactions contemplated hereby if required by Law; provided, further,
that the parties agree to consult with each other as to the content of any release so required and consider in good faith the comments of the other thereon.

Section 4.03. Restricted Transactions. During the period from the date of this Agreement to the Effective Time, each of the Investors shall not, and shall
cause its directors, officers, and Affiliates, not to, directly or indirectly, in any manner, alone or in concert with others, engage in any short sale or any purchase,
sale or grant of any option, warrant, convertible security, stock appreciation right, or other similar right (including, without limitation, any put or call option or
“swap” transaction) with respect to any security (other than a broad-based market basket or index) that includes, relates to or derives any significant part of its
value from a decline in the market price or value of Parent’s securities. For the avoidance of doubt, this Section 4.03 shall not limit prohibit any such holder’s
right from to selling Parent securities owned by such holder as of the date of this Agreement.

ARTICLE V

Conditions; Termination

Section 5.01. Conditions of Parent and the Investors. The respective obligations of Parent and the Investors to complete the Stock Purchase are
subject to satisfaction or waiver of each of the following conditions precedent:

(a) Merger Closing. The Merger shall have been completed or shall be closing concurrently on the Closing Date.

(b) No Injunctions or Restraints; Illegality. No statute, rule, regulation, executive or other order shall have been enacted, issued, promulgated or
enforced by any Governmental Entity and no preliminary or permanent injunction, temporary restraining order or other legal restraint or prohibition issued
by a court or other Governmental Entity preventing or rendering illegal the purchase and sale of the Purchased Shares shall be in effect.
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(c) Parent Stockholder Approval. Parent Stockholder Approval shall have been obtained.

Section 5.02. Conditions of the Investors. The obligations of the Investors to complete the Stock Purchase are subject to satisfaction or waiver of
each of the following conditions precedent; provided, however, that the conditions precedent contained in paragraph (a) shall be deemed to have been satisfied if
the condition contained in Section 5.01(a) is satisfied without waiver by the Company of the condition contained in Section 7.3(a) of the Merger Agreement.

(a) Representations and Warranties. The representations and warranties of Parent contained in Section 2.01(b)(i) and Section 2.01(b)(ii)
(Capitalization) and Section 2.01(g)(i) (Absence of Changes) shall be true in all respects (other than, in the case of Section 2.01(b)(i) and Section 2.01(b)
(ii), de minimis exceptions) as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date, in which case as of such earlier date), (ii) the representations and warranties of Parent
contained in Section 2.01(a) (Organization and Qualification), Section 2.01(b)(iii) (Capitalization—Equity Interests), Section 2.01(c) (Authority), and
Section 2.01(k) (Brokers) shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made on
the Closing Date, (iii) all other representations and warranties contained in this Agreement shall be true and correct (without giving effect to any
qualifications or limitations as to materiality or Parent Material Adverse Effect set forth therein) as of the date of this Agreement and as of the Closing Date
as though made on the Closing Date (except to the extent such representations and warranties expressly relate to a specific date, in which case as of such
specified date) except, in the case of this clause (iii), for such failures to be true and correct that have not had and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.

(b) Covenants. Parent shall have performed in all material respects all of its covenants and obligations in this Agreement that are to be performed at
or prior to the Closing.

(c) Parent Certificate. Parent shall have delivered to the Investors a certificate, dated as of the Closing Date, signed by an authorized executive officer
to the effect that the conditions set forth in Section 5.02(a) and (b) have been satisfied (or, in the case of Section 5.02(c), will be satisfied on the Closing
Date) to the best knowledge of the officer executing the same.

(d) Parent Equity Offering Closing. The Parent Equity Offering shall have been completed or shall be closing concurrently on the Closing Date.

(e) Registration Statement. No order suspending the effectiveness of the Registration Statement shall be in effect, and no proceeding for such purpose
pursuant to Section 8A of the Securities Act shall be pending before or threatened by the SEC; no notice of objection of the SEC to the use of the
Registration Statement has been received by Parent.
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Section 5.03. Conditions of Parent. The obligation of Parent to complete the Stock Purchase is subject to satisfaction or waiver of each of the
following conditions precedent:

(a) Representations and Warranties. The representations and warranties of the Investors contained in this Agreement shall be true and correct as of
the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representations and warranties
expressly relate to a specific date, in which case as of such specified date).

(b) Covenants. Each of the Investors shall have performed in all material respects all of its covenants and obligations in this Agreement that are to be
performed at or prior to the Closing.

(c) Investor Certificate. Each of the Investors shall have delivered to Parent a certificate, dated as of the Closing Date, signed by an authorized
executive officer of each Investor to the effect that the conditions set forth in Sections 5.03(a) and (b) have been satisfied.

(d) Registration Statement. No order suspending the effectiveness of the Registration Statement shall be in effect, and no proceeding for such
purpose pursuant to Section 8A of the Securities Act shall be pending before or threatened by the SEC; no notice of objection of the SEC to the use of the
Registration Statement has been received by Parent.

Section 5.04. Termination. This Agreement may be terminated at any time prior to the Closing:

(a) Mutual Consent. By mutual consent of the Investors and Parent in a written instrument;

(b) Merger Agreement Termination. By either the Investors or Parent in the event that the Merger Agreement shall have been terminated; or

(c) Governmental Authority. By the Investors or Parent, if any Governmental Entity shall have issued an order, decree or ruling or taken any other
action permanently enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such order, decree or ruling or
other action shall have become final and nonappealable; provided that the Party seeking to terminate this Agreement pursuant to this Section 5.04(c) shall
have used commercially reasonable efforts to remove such order, decree, ruling or other action.

Section 5.05. Effect of Termination. In the event of termination of this Agreement by either or both of Parent and the Investors pursuant to
Section 5.04, written notice thereof shall forthwith be given by the terminating party to the other, and this
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Agreement shall thereupon terminate and become void and have no effect, and the transactions contemplated hereby shall be abandoned without further action by
the parties hereto, except that the provisions of Section 3.01, this Section 5.05 and Article 6 shall survive the termination of this Agreement and except that
neither party shall be relieved or released from any liabilities or damages arising out of any breach of this Agreement.

ARTICLE VI

Miscellaneous

Section 6.01. Survival of Representations and Warranties. The representations and warranties of the Investors and Parent, as applicable, contained in
this Agreement or in any certificate delivered pursuant hereto shall survive the Closing until the date that is twelve (12) months after the Closing Date (the
“Survival Period Termination Date”), other than the representations and warranties contained in Section 2.01(a), (b), (c) and (k) and in Section 2.02(b) and (d),
which shall survive indefinitely or until the latest date permitted by applicable law; provided, however, that the claims specifically set forth in any claim for
indemnity made by a Party hereto on or prior to the Survival Period Termination Date shall survive until such claim is finally resolved. All covenants set forth
herein shall survive the Closing in accordance with their respective terms.

Section 6.02. Notices. All notices, requests, demands, consents and other communications given or required to be given under this Agreement and
under the related documents shall be in writing and delivered to the applicable party at the address indicated below:
 

If to Parent:   BioCryst Pharmaceuticals, Inc.
  4505 Emperor Blvd. Suite 200

  

Attention:
  

Alane P. Barnes,
General Counsel

  Email:   abarnes@biocryst.com
  Facsimile:   (919)859-1314

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

  Wachtell, Lipton, Rosen & Katz
  51 West 52nd Street
  New York, New York 10019
  Attention:   Mark Gordon
  Email:   mgordon@wlrk.com
  Facsimile:   (212) 403-2000

If to the Investors:  to the address set forth for such Investor on Schedule I

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

  Cooley LLP
  3175 Hanover Street
  Palo Alto, CA 94304
  Attention:   Mark Weeks
  Facsimile:   (650) 618-2034
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or, as to each party at such other address as shall be designated by such party in a written notice to the other party complying as to delivery with the terms of this
Section 6.02. Any notices shall be in writing, including facsimile communication, and may be sent by registered or certified mail, return receipt requested,
postage prepaid, or by fax, or by overnight delivery service. Notice shall be effective upon actual receipt thereof.

Section 6.03. Entire Agreement; Amendment. This Agreement contains the entire understanding of and all agreements between the parties hereto
with respect to the subject matter hereof and supersedes any prior or contemporaneous agreement or understanding, oral or written, pertaining to any such matters
which agreements or understandings shall be of no force or effect for any purpose; provided, however, that the terms of any confidentiality agreement between
the parties hereto previously entered into, to the extent not inconsistent with any provisions of this Agreement, shall continue to apply. This Agreement may not
be amended or supplemented in any manner except by mutual agreement of the parties and as set forth in a writing signed by the parties hereto or their respective
successors in interest. The waiver of any breach of any provision under this Agreement by any party shall not be deemed to be a waiver of any preceding or
subsequent breach under this Agreement. No such waiver shall be effective unless in writing.

Section 6.04. Assignment; Third Party Beneficiaries.

(a) Neither this Agreement, nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto (whether by
operation of Law or otherwise) without the prior written consent of the other parties; provided, however, that (a) Parent may assign its rights, interests and
obligations under this Agreement to an Affiliate of Parent, and (b) in the event of such assignment, the assignee shall agree in writing to be bound by the
provisions of this Agreement; provided, further, that (a) each of the Investors may assign its rights, interests and obligations under this Agreement to an
Affiliate of such Investor that is controlled, directly, or indirectly through one or more intermediaries, by such Investor, and (b) in the event of such
assignment, the assignee shall agree in writing to be bound by the provisions of this Agreement, and such assignment shall not relieve the Investor of any
of its obligations hereunder.

(b) Following the Closing Date, each of Parent and any permitted assignee may assign its rights and obligations hereunder without consent in
connection with a sale of all or substantially all of Parent’s assets, as long as the transferee assumes Parent’s obligations hereunder. This Agreement shall
not confer any rights or remedies upon any Person other than the parties to this Agreement and their respective successors and permitted assigns.
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Section 6.05. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to constitute any original,
but all of which together shall constitute one and the same document.

Section 6.06. Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without
giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application
of the Law of any jurisdiction other than the State of Delaware.

Section 6.07. Jurisdiction and Venue. The parties hereby irrevocably submit to the jurisdiction of the Delaware Court of Chancery or, in the event
(but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the United States District Court for the District
of Delaware in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this Agreement, and in
respect of the transactions contemplated hereby, and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or
enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in the
Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the
United States District Court for the District of Delaware, or that this Agreement or any such document may not be enforced in or by such courts, and the parties
irrevocably agree that all claims with respect to such action or proceeding shall be heard and determined in the Delaware Court of Chancery, or in the event (but
only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the United States District Court for the District of
Delaware. The parties hereby consent to and grant the Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action or proceeding, the United States District Court for the District of Delaware, jurisdiction over the person of such parties and, to
the extent permitted by Law, over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such action or
proceeding in the manner provided in Section 6.02 or in such other manner as may be permitted by Law shall be valid and sufficient service thereof.

Section 6.08. Expenses. Except as expressly provided herein, each party shall bear its own costs and expenses (including attorneys’ fees) incurred in
connection with this Agreement and the transactions contemplated hereby.

Section 6.09. Remedies; Waiver. To the extent permitted by Law, all rights and remedies existing under this Agreement are cumulative to, and are
exclusive of, any rights or remedies otherwise available under applicable Law. No failure on the part of any party to exercise, or delay in exercising, any right
hereunder shall be deemed a waiver thereof, nor shall any single or partial exercise preclude any further or other exercise of such or any other right.
 

21



Section 6.10. Waiver of Jury Trial. The parties hereby waive, to the fullest extent permitted by law, any right to trial by jury of any claim, demand,
action or cause of action (a) arising under this Agreement or (b) in any way connected with or related or incidental to the dealings of the parties in respect of this
Agreement or any of the transactions contemplated hereby, in each case, whether now existing or hereafter arising, and whether in contract, tort, equity or
otherwise. The parties hereby further agree and consent that any such claim, demand, action or cause of action shall be decided by court trial without a jury and
that the parties may file a copy of this Agreement with any court as written evidence of the consent of the parties to the waiver of their right to trial by jury.

Section 6.11. Severability. If any provision of this Agreement is determined to be invalid, illegal or unenforceable, the remaining provisions of this
Agreement shall remain in full force and effect; provided that the economic and legal substance of any of the transactions contemplated hereby is not affected in
any manner materially adverse to any party. In the event of any such determination, the parties agree to negotiate in good faith to modify this Agreement to fulfill
as closely as possible the original intent and purpose hereof. To the extent permitted by law, the parties hereby to the same extent waive any provision of Law that
renders any provision hereof prohibited or unenforceable in any respect.

Section 6.12. Specific Performance. Each party agrees that, in the event of any breach or threatened breach by any other party of any covenant or
obligation contained in this Agreement, the non-breaching party shall be entitled to seek and obtain (i) a decree or order of specific performance to enforce the
observance and performance of such covenant or obligation, and (ii) an injunction restraining such breach or threatened breach. In circumstances where any party
hereto is obligated to consummate the transactions contemplated by this Agreement and such transactions have not been consummated (other than as a result of
another party’s refusal to close in violation of this Agreement) each party expressly acknowledges and agrees that the other parties and their respective
stockholders shall have suffered irreparable harm, that monetary damages will be inadequate to compensate such other party and its stockholders, and that such
other party on behalf of itself and its shareholders shall be entitled to enforce specifically the breaching party’s obligation to consummate such transactions.

Section 6.13. Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:

“Acquisition Transactions” means the transactions contemplated by the Merger Agreement, including the Merger and the Parent Equity Offering.

“Action” has the meaning set forth in Section 2.01(h).

“Affiliate” of a Person has the meaning set forth in Rule 12b-2 under the Exchange Act. Notwithstanding anything to the contrary set forth in this
Agreement, no limited partner or similar participant of an Investor shall be deemed an Affiliate of such Investor.

“Affiliated Business Entity” of a person means a corporation, partnership, joint venture or limited liability corporation that directly, or indirectly
through one or more intermediaries, is under “common control” with the person specified. “Control” shall have the meaning set forth in Rule 405 under the
Securities Act.
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“Agreement” has the meaning set forth in the recitals.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York City are open for the general transaction of
business.

“Cash” means cash and short-term, highly liquid investments with maturities of three months or less, that are both: (a) readily convertible to known
amounts of cash; and (b) so near their maturity that they present insignificant risk of changes in value because of changes in interest rates.

“Closing” and “Closing Date” have the meanings set forth in Section 1.02(a).

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

“Company” has the meaning set forth in the recitals.

“Escrow Shares” has the meaning set forth in the Merger Agreement.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“GAAP” means the United States generally accepted accounting principles.

“Governing Documents” means the certificate of incorporation and by-laws of a company and any shareholder agreement or arrangement governing
the relations of the company to its shareholders or the respective rights and obligations of the company’s shareholders.

“Governmental Entity” means any United States or foreign (a) federal, state, local, municipal or other government, (b) governmental or quasi-
governmental entity of any nature (including, without limitation, any governmental agency, branch, department, official or entity and any court or other tribunal)
or (c) body exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power of any nature,
including, without limitation, any arbitral tribunal.

“Immediate Family Member” of a security holder means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-
in-law, daughter-in-law, brother-in-law, or sister-in-law of such security holder, and any person (other than a tenant or employee) sharing the household of such
security holder.

“Indebtedness” means, as of any time, without duplication, the outstanding principal amount of, accrued and unpaid interest on, and other payment
obligations (including, without limitation, any prepayment premiums or fees or penalties payable as a result of the consummation of the transactions
contemplated by this Agreement) arising under, any obligations of Parent, or any of its Subsidiaries consisting of (i) indebtedness for borrowed money or
indebtedness issued in substitution or exchange for borrowed
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money or for the deferred purchase price of property or services (but excluding any trade payables and accrued expenses arising in the ordinary course of
business), (ii) indebtedness evidenced by any note, bond, debenture or other debt security, in each case, as of such date, (iii) all net payments such person would
have to make in the event of an early termination, on such date, in respect of outstanding interest rate, currency or other hedging agreements, (iv) unfunded
liabilities relating to retirement and supplemental benefit plans of Parent, as applicable, or its Subsidiaries, (v) capital lease obligations (other than the lease
obligations set forth in Schedule 1.2 of the Merger Agreement) or (vi) the principal component of all obligations, contingent or otherwise, of such person as an
account party in respect of letters of credit or bankers’ acceptances securing obligations of a type described in clauses (i) through (v) above.

“Indemnified Party” has the meaning set forth in Section 3.01(c).

“Indemnity Cap” means $2,500,000.

“Indemnity Escrow Release Date” has the meaning set forth in the Merger Agreement.

“Intellectual Property Rights” means all U.S. and foreign (a) patents and patent applications, together with reissues, continuations, continuations-in-
part, revisions, divisionals, substitutions, extensions and reexaminations thereof, (b) trademarks, service marks, trade dress, logos, slogans, trade names and
internet domain names, brand names and corporate names, whether registered or unregistered, active or inactive, and all goodwill associated therewith and all
registrations, renewals and applications in connection therewith, (c) copyrights, copyrightable subject matter, copyright registrations and applications and
renewals thereof, (d) trade secrets and all confidential information, know-how, formulae, models, methodologies, compositions, manufacturing and production
processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists, pricing and cost information and inventions (whether
patentable or unpatentable and whether or not reduced to practice) and improvements thereto, (e) rights of publicity, (f) moral rights and rights of attribution and
integrity, (g) computer programs (whether in source code, object code or other form), software, databases and compilations and data, (h) all artwork, photographs,
advertising and promotional materials and (i) all rights to pursue, recover and retain damages and costs and attorneys’ fees for past, present and future
infringement, misappropriation or other violation of any of the foregoing, in each case, to the extent protectable by applicable Law.

“Investor” and “Investors” have the meanings set forth in the recitals.

“Investor De Minimis Amount” has the meaning set forth in Section 3.01(d)(ii).

“Investor Indemnitees” has the meaning set forth in Section 3.01(a).

“Investor Indemnity Shares” means, at any given time, the Escrow Shares minus the number of shares of Parent Common Stock issued by Parent to
satisfy its indemnification obligations pursuant to Section 9.2(b) of the Merger Agreement.

“Investor Financing Amount” has the meaning set forth in the recitals.
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“Investor Threshold” has the meaning set forth in Section 3.01(d)(iii).

“Law” means any federal, state, local or foreign law, statute, ordinance, rule, guideline, regulation, order, writ, decree, agency requirement, license or
permit of any Governmental Entity.

“Liability” means any debt, liability or obligation, whether known or unknown, asserted or unasserted, accrued, absolute, contingent or otherwise,
whether due or to become due.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge. For the avoidance of doubt, the term “Lien” shall not be deemed
to include any license of Intellectual Property Rights.

“Loss” has the meaning set forth in Section 3.01(a).

“Merger” has the meaning set forth in Section 2.1 of the Merger Agreement.

“Merger Agreement” has the meaning set forth in the recitals.

“Merger Sub” has the meaning set forth in the recitals.

“NASDAQ” means the NASDAQ Global Market.

“Parent” has the meaning set forth in the recitals.

“Parent Additional Indemnity Shares” has the meaning set forth in Section 3.01(e).

“Parent Additional Loss” has the meaning set forth in Section 3.01(e).

“Parent Affiliate Transaction” has the meaning set forth in Section 2.01(l).

“Parent Contract” has the meaning set forth in Section 2.01(f)(i).

“Parent Common Stock” has the meaning set forth in the recitals.

“Parent De Minimis Amount” has the meaning set forth in Section 3.01(d)(v).

“Parent Disclosure Schedules” has the meaning set forth in Section 2.01.

“Parent Equity Offering” means an offering or series of offerings of Parent Common Stock undertaken by Parent that will be effected prior to, or
simultaneously with, the closing of the Merger.

“Parent Equity Offering Price” means the price per share at which Parent Common Stock is sold to the public in the Parent Equity Offering.

“Parent Indemnitees” has the meaning set forth in Section 3.01(b).
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“Parent Indemnity Shares” has the meaning set forth in Section 3.01(e).

“Parent’s knowledge” and “known by Parent”, and any derivations thereof shall have the meanings ascribed to them in the Merger Agreement.

“Parent Material Adverse Effect” means a change, event, effect, development, circumstance or occurrence that is materially adverse to the business
or condition (financial or otherwise) of Parent or any of its subsidiaries, taken as a whole; provided, however, that none of the following, and no change, event or
development to the extent resulting from any of the following, shall be deemed to be, or to contribute to, or be taken into account in determining whether there
has been or will be, a Parent Material Adverse Effect: (i) changes or developments in general economic, regulatory or political conditions (including changes in
Law), or in the securities, credit, foreign exchange or financial markets in general, in each case to the extent such changes do not adversely affect Parent and its
Subsidiaries in a substantially disproportionate manner relative to other participants in the industries in which Parent and its Subsidiaries operate; (ii) changes or
developments in or affecting the industry in which Parent and its Subsidiaries operate, including (A) changes in reimbursement rules or policies applicable to
therapies researched by Parent or (B) changes in Law, whether generally or in any particular jurisdiction, in each case to the extent such changes or developments
do not adversely affect Parent and its Subsidiaries in a substantially disproportionate manner relative to other participants in the industries in which Parent and its
Subsidiaries operate; (iii) the failure of Parent to meet projections or forecasts, provided that the underlying causes of such failure may be considered in
determining whether there is a Parent Material Adverse Effect; (iv) changes in GAAP or the interpretation thereof, to the extent such changes do not adversely
affect Parent and its Subsidiaries in a substantially disproportionate manner relative to other participants in the industry in which Parent and its Subsidiaries
operate; or (v) the consummation of the Acquisition Transactions.

“Parent Preferred Stock” has the meaning set forth in Section 2.01(b)(i).

“Parent Registered Intellectual Property” has the meaning set forth in Section 2.01(j)(ii).

“Parent SEC Documents” has the meaning set forth in Section 2.01(d)(i).

“Parent Shares” has the meaning set forth in Section 2.01(b)(i).

“Parent Stockholder Approval” means the approval, pursuant to NASDAQ Listing Rule 5635(e)(4), of a majority of votes cast by the holders of
Parent Common Stock present in person or represented by proxy at a meeting of Parent’s stockholders for the issuance of Parent Common Stock (i) in the Merger,
(ii) in the Parent Equity Offering, and (iii) pursuant to this Agreement.

“Parent Threshold” has the meaning set forth in Section 3.01(d)(vi).

“Permitted Liens” means (a) mechanic’s, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in the ordinary course of business for
amounts that are not yet delinquent or are being contested in good faith, (b) Liens for Taxes, assessments or other governmental charges not yet due and payable
as of the Closing Date or which are being contested in good faith,
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(c) encumbrances and restrictions on real property (including, without limitation, easements, covenants, rights of way and similar restrictions of record) that do
not materially detract from the value of such real property or materially interfere with Parent’s or its Subsidiaries’ present uses or occupancy of such real property
or the business of Parent or its Subsidiaries, (d) Liens securing the obligations of Parent or its Subsidiaries under with respect to Indebtedness and (e) zoning,
building codes and other land use Laws regulating the use or occupancy of real property or the activities conducted thereon which are imposed by any
Governmental Entity having jurisdiction over such real property and any violation of which would not have a Parent Material Adverse Effect or materially
interfere with the operation of the business of Parent or its Subsidiaries as currently conducted.

“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
trust, joint venture, association or other similar entity, whether or not a legal entity.

“Prospectus Supplement” has the meaning set forth in Section 3.01(e)(i).

“Purchase Price” means, for each Investor, the amount of cash set forth opposite such Investor’s name on Schedule 1.

“Purchased Shares” means the number of shares of Parent Common Stock obtained by dividing $25,000,000 by the Parent Equity Offering Sales
Price and rounding to the nearest whole number.

“Registration Statement” has the meaning set forth in Section 3.01(c)(i).

“Responsible Party” has the meaning set forth in Section 3.01(c).

“Sarbanes-Oxley Act” has the meaning set forth in Section 2.01(d)(i).

“SEC” means the U.S. Securities and Exchange Commission, including the staff thereof.

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

“Subsidiary” when used with respect to a Person, means any corporation, partnership, limited liability company or other organization or entity,
whether incorporated or unincorporated, that is consolidated with such Person for financial reporting purposes under U.S. generally accepted accounting
principles.

“Survival Period Termination Date” has the meaning set forth in Section 6.01.

“Tax” means (a) any federal, state, local, municipal or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum,
sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, windfall profits, environmental (under
Section 59A of the Code), customs, duties, real property, personal property, capital stock, social security (or similar), unemployment, disability, payroll, license,
employee or other withholding, or other taxes,
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customs, duties, levies, and assessments of any kind whatsoever, without limitation, and any interest, penalties or additions to tax in respect of, or in connection
with, the foregoing (whether disputed or not), and (b) any liability in respect of amounts described in clause (a) hereof by reason of contract, assumption,
transferee liability, operation of law, Treasury Regulation Section 1.1502-6 (or any similar provision of law) or otherwise.

“Third Party Claim” has the meaning set forth in Section 3.01(c).

“Trade Secrets” means trade secrets, confidential information and know-how, including processes, methods, schematics, business methods, formulae,
drawings, prototypes, models and designs.

“Twenty Day Average” for a specified date means the volume weighted average price per share (calculated to the nearest one-hundredth of one cent)
of the Parent Common Stock on the NASDAQ (based on “regular way” trading on the NASDAQ only) for the consecutive period of twenty (20) trading days
ending on the most recent trading day preceding the specified date.

“Voting Agreement” means the Voting and Post-Closing Lock-Up Agreement dated as of the date hereof between Parent, the Investors and certain
other shareholders of the Company.

Section 6.14. General Interpretive Principles. Whenever used in this Agreement, except as otherwise expressly provided or unless the context
otherwise requires, any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders. The name assigned to this
Agreement and the section captions used herein are for convenience of reference only and shall not be construed to affect the meaning, construction or effect
hereof. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation.” Unless otherwise specified, the terms “hereto,” “hereof,” “herein” and similar terms refer to this Agreement as a whole (including the exhibits,
schedules and disclosure statements hereto), and references herein to Articles or Sections refer to Articles or Sections of this Agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

BIOCRYST PHARMACEUTICALS, INC.

By: /s/ Jon P. Stonehouse
 Name:   Jon P. Stonehouse
 Title:    President and Chief Executive Officer
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

BAKER BROS. INVESTMENTS II, L.P.
By:

  

BAKER BROS. ADVISORS, LLC, Management
Company and Investment Adviser to BAKER BROS.
INVESTMENTS II, L.P., pursuant to authority granted
by Baker Bros. Capital, L.P., general partner to BAKER
BROS. INVESTMENTS II, L.P., and not as the general
partner

By: /s/ Scott Lessing
 Name:   Scott Lessing
 Title:    President

BAKER BROTHERS LIFE SCIENCES, L.P.
By:

  

BAKER BROS. ADVISORS, LLC, management
company and investment adviser to Baker Brothers Life
Sciences, L.P., pursuant to authority granted to it by Baker
Brothers Life

14159, L.P.
By:

  

BAKER BROS. ADVISORS, LLC, management
company and investment adviser to 14159, L.P., pursuant
to authority granted to it by 14159 Capital, L.P., general
partner to 14159, L.P., and not as the general partner

By: /s/ Scott Lessing
 Name:   Scott Lessing
 Title:    President

667, L.P.
By:

  

BAKER BROS. ADVISORS, LLC, management
company and investment adviser to 667, L.P., pursuant to
authority granted to it by Baker Biotech Capital, L.P.,
general partner to 667, L.P., and not as the general partner

By: /s/ Scott Lessing
 Name:   Scott Lessing
 Title:    President
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

PANORAMA CAPITAL, L.P.
By:

  

Panorama Capital management, LLC,
its General Partner

By: /s/ Rod Ferguson
 Name:   Rod Ferguson, J.D., Ph.D.
 Title:    Managing Director
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

BAY CITY CAPITAL FUND IV, L.P.
By:  Bay City Capital Management IV, LLC,

  its general partner
By:  Bay City Capital LLC,

  its Manager

By: /s/ Fred Craves
 Name:   Fred Craves
 Title:    Manager and Managing Director

BAY CITY CAPITAL FUND IV CO-INVESTMENT FUND,
L.P.
By:  Bay City Capital Management IV, LLC,

  its general partner
By:  Bay City Capital LLC,

  its Manager

By: /s/ Fred Craves
 Name:   Fred Craves
 Title:    Manager and Managing Director
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

VENTURES WEST 8 LIMITED PARTNERSHIP
By:

  

Ventures West 8 Management Ltd.
its general partner

By: /s/ Ken Galbraith
 Name:   Ken Galbraith
 Title:    General Partner
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

NEW LEAF VENTURES II, L.P.
By:     New Leaf Venture Associates II, L.P.

     its General Partner
By:     New Leaf Venture Management II, L.L.C.

     its General Partner

By: /s/ Srinivas Akkaraju
 Name:   Srinivas Akkaraju
 Title:    Managing Director
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Exhibit 2.3

EXECUTION COPY

VOTING AND POST-CLOSING LOCK-UP AGREEMENT

VOTING AND POST-CLOSING LOCK-UP AGREEMENT, dated as of October 17, 2012 (this “Agreement”), by and among BioCryst
Pharmaceuticals, Inc., a Delaware corporation (“Parent”), Presidio Pharmaceuticals, Inc., a Delaware corporation (the “Company“), and each of the individuals or
entities listed on Schedule 1 (the “Stockholders”).

W I T N E S S E T H:

WHEREAS, concurrently with the execution of this Agreement, Parent, the Company, S Sub, Inc., a Delaware corporation and direct wholly-owned
subsidiary of Parent (“Merger Sub”), and Shareholder Representative Services LLC, in its capacity as Holder Representative, are entering into a Merger
Agreement, dated as of the date hereof (as amended, supplemented, restated or otherwise modified from time to time, the “Merger Agreement”);

WHEREAS, subject to the terms and conditions of the Merger Agreement, the aggregate merger consideration (“Merger Consideration”) shall equal
a number of shares of Parent common stock, par value $0.01 per share (the “Parent Common Stock”), equal to 24,500,000 less the Investor Stock Amount (as
defined in the Merger Agreement), subject to adjustment as set forth in the Merger Agreement, and each outstanding share of the Company’s common stock, par
value $0.0001 per share (the “Company Common Stock”), each outstanding share of the Company’s preferred stock, par value $0.0001 per share (the “Company
Preferred Stock”) and each Company option will be converted into the right to receive a portion of the Merger Consideration, as set forth in the Merger
Agreement;

WHEREAS, Parent and certain shareholders of the Company (the “Investors”) have entered into an Investor Financing Agreement (the “Investor
Financing Agreement”), pursuant to which the Investors have agreed to purchase from Parent, and Parent has agreed to sell to the Investors in an offering
registered with the SEC, a number of shares of Parent Common Stock, as determined in accordance with the definition of the term “Purchased Shares” set forth in
the Investor Financing Agreement (the “Investor Financing”);

WHEREAS, as of the date hereof, each Stockholder is a Beneficial Owner (as defined below) and the owner of record of the shares of Company
Common Stock and Company Preferred Stock set forth opposite such Stockholder’s name under the heading “Existing Shares” on Schedule 1 (all such shares,
such Stockholder’s “Existing Shares”), and of the Bridge Loan Notes set forth opposite such Stockholder’s name under the heading “Existing Notes” on Schedule
1 (all such Bridge Loan Notes, such Stockholder’s “Existing Notes”);

WHEREAS, as a condition and inducement to Parent entering into the Merger Agreement and the Investor Financing Agreement, Parent has
required that the Stockholders agree, and the Stockholders have agreed, to enter into this Agreement and abide by the covenants and obligations with respect to
the Covered Shares (as defined herein) set forth herein; and



WHEREAS, the Company’s Board of Directors has, upon the terms and subject to the conditions set forth herein, (i) determined that it is in the best
interests of the Company and its stockholders, and declared it advisable, to enter into the Merger Agreement and (ii) approved the execution, delivery and
performance of the Merger Agreement and the consummation of the Merger and the adoption of the Merger Agreement by the Company’s stockholders in
accordance with the Delaware General Corporation Law (as amended from time to time, the “DGCL”), as well as all other applicable Laws, and the Company’s
Governing Documents.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I

GENERAL

1.1. Defined Terms. The following capitalized terms, as used in this Agreement, shall have the meanings set forth below. Capitalized and other defined
terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, controls, is controlled
by or is under common control with, such specified Person; provided that the Company shall not be deemed an Affiliate of the Stockholder.

“Affiliated Business Entity” of a person means a corporation, partnership, joint venture or limited liability corporation that directly, or indirectly
through one or more intermediaries, is under “common control” with the person specified. “Control” shall have the meaning set forth in Rule 405 under the
Securities Act of 1933.

“Approval A” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval B” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval C” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Approval D” has the meaning ascribed to it in the definition of Company Stockholder Approval.

“Beneficial Ownership” has the meaning ascribed to such term in Rule 13d-3 under the Securities Exchange Act of 1934, as amended. The terms
“Beneficially Own”, “Beneficially Owned” and “Beneficial Owner” shall each have a correlative meaning.
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“Company Stockholder Approval” means (i) the approval and adoption of the Merger Agreement by the affirmative vote of the holders of at least a
majority of the outstanding shares of Company Preferred Stock and Company Common Stock, voting together as a single class (with the Company Preferred
Stock voting on an as-converted basis) (“Approval A”), (ii) the approval of the Merger Agreement and the transactions contemplated thereby, including the
Merger, by the affirmative vote of the holders of at least sixty percent (60%) of the then-outstanding shares of Series B Preferred Stock and Series B-1 Preferred
Stock, voting together as a class (“Approval B”), (iii) the approval of the Merger Agreement and the transactions contemplated thereby, including the Merger, by
the affirmative vote of the holders of at least a majority of the outstanding shares of Company Preferred Stock, voting together as a single class with each share of
outstanding Company Preferred Stock entitled to a single vote (“Approval C”), and (iv) the approval of the Merger Agreement and the transactions contemplated
thereby, including the Merger, by the affirmative vote of the holders of at least a majority of the outstanding shares of Company Common Stock (“Approval D”).

“Company Stockholders Meeting” means a meeting of the Company’s stockholders called for the purpose of obtaining the Company Stockholder
Approval;

“control” (including the terms “controlled by” and “under common control with”), with respect to the relationship between or among two or more
Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a Person, whether through the
ownership of voting securities, as trustee or executor, by contract or any other means.

“Covered Notes” means the Stockholder’s Existing Notes, together with any Bridge Loan Notes that the Stockholder has or acquires Beneficial
Ownership of on or after the date hereof.

“Covered Shares” means the Stockholder’s Existing Shares, together with any shares of Company Common Stock or Company Preferred Stock or
other voting capital stock of the Company and any shares of the Company Common Stock or Company Preferred Stock issued or issuable upon the conversion,
exercise or exchange of securities that are as of the relevant date securities convertible into or exercisable or exchangeable for shares of Company Common Stock
or Company Preferred Stock (including the Covered Notes) or other voting capital stock of the Company that the Stockholder has or acquires Beneficial
Ownership of on or after the date hereof.

“Dispose” or “Disposition” means, directly or indirectly, to sell, transfer, assign, pledge, Encumber, hypothecate or similarly dispose of (by merger
(including by conversion into securities or other consideration), by tendering into any tender or exchange offer, by testamentary disposition, by operation of law
or otherwise), either voluntarily or involuntarily, or to enter into any Contract, option or other arrangement or understanding with respect to the voting of or sale,
transfer, assignment, pledge,
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Encumbrance, hypothecation or similar disposition of (by merger, by tendering into any tender or exchange offer, by testamentary disposition, by operation of law
or otherwise) provided that, for avoidance of doubt, holding Covered Shares in a marginable brokerage account does not in and of itself constitute an
Encumbrance or pledge.

“Encumbrance” means any security interest, pledge, mortgage, lien (statutory or other), charge, option to purchase, lease or other right to acquire any
interest or any claim, restriction, covenant, title defect, hypothecation, assignment, deposit arrangement or other encumbrance of any kind or any preference,
priority or other security agreement or preferential arrangement of any kind or nature whatsoever (including any conditional sale or other title retention
agreement). The term “Encumber” shall have a correlative meaning.

“Expiration Date” shall mean the date that the earlier of the date (i) the Merger Agreement is consummated, or (ii) is terminated in accordance with
Article 8 of the Merger Agreement.

“Immediate Family Member” of a security holder means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-
in-law, daughter-in-law, brother-in-law, or sister-in-law of such security holder, and any person (other than a tenant or employee) sharing the household of such
security holder.

“Issued Shares” shall mean the Parent Common Stock acquired by the Stockholder at the Closing, including the Parent Common Stock acquired
under the Investor Financing Agreement.

“Note Conversion Agreement” shall mean the Note Conversion and Warrant Termination Agreement dated as of October 17, 2012 by and among the
Company and certain holders of the Existing Notes.

“Permitted Disposition” means a Disposition of Covered Shares or Covered Notes by the Stockholder to an Affiliate of the Stockholder, provided
that, (i) such Affiliate shall remain an Affiliate of the Stockholder at all times following such Disposition, and (ii) prior to the effectiveness of such Disposition,
such transferee executes and delivers to Parent a written agreement, in form and substance acceptable to Parent, to assume all of the Stockholder’s obligations
hereunder in respect of the securities subject to such Disposition and to be bound by the terms of this Agreement, with respect to the securities subject to such
Disposition, to the same extent as the Stockholder is bound hereunder and to make each of the representations and warranties hereunder in respect of the
securities transferred as the Stockholder shall have made hereunder.

“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, association, joint-stock
company, trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity, or any group comprised of two or
more of the foregoing.
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“Representatives” means the officers, directors, employees, agents, advisors and Affiliates of a Person.

“Side Agreement” shall mean the Side Agreement to the Investor Financing Agreement dated as of October 17, 2012 by and among the Company
and the Company investors parties to the Investor Financing Agreement.

“Subsidiary” means, with respect to any Person, any corporation or other organization, whether incorporated or unincorporated, (i) of which such
Person or any other Subsidiary of such Person is a general partner, or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such corporation or other organization is
directly or indirectly owned or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries.

ARTICLE II

VOTING

2.1. Agreement to Vote.

(a) Shares. Each Stockholder hereby irrevocably and unconditionally agrees that until the Expiration Date, at the Company Stockholders Meeting
and at any other 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 of the stockholders of the Company, each Stockholder shall, in each case to the fullest extent that the Covered
Shares are entitled to vote thereon or consent thereto:

(i) appear at each such meeting or otherwise cause the Covered Shares to be counted as present thereat for purposes of calculating a quorum;

(ii) vote (or cause to be voted), in person or by proxy, or deliver (or cause to be delivered) a written consent covering, all of the Covered Shares
(A) in favor of the approval and/or adoption of the Merger Agreement and approval of the Merger and other transactions contemplated by the Merger
Agreement and any action reasonably requested by the Parent in furtherance of the foregoing; (B) in favor of each approval or matter constituting or
contemplated by the Company Stockholder Approval, whether such approval is required under the Company’s Governing Documents, under Section 251 of
the DGCL or under applicable California law and whether each matter is presented separately or together; (C) against any action or agreement that would
result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company contained in the Merger Agreement, or
of the Stockholder contained in this Agreement; and (D) against any Takeover Proposal and against any other action, agreement or transaction involving
the Company or any of its Subsidiaries that is intended, or would reasonably be expected to, materially impede, interfere with, delay, postpone, adversely
affect or prevent the consummation of the Merger or the other transactions contemplated by the Merger Agreement or this Agreement or the performance
by the Company of its
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obligations under the Merger Agreement or by the Stockholder of its obligations under this Agreement, including (1) any extraordinary corporate
transaction, such as a merger, consolidation or other business combination involving the Company or its Subsidiaries (other than the Merger); (2) a sale,
lease or transfer of a material amount of assets of the Company or any of its Subsidiaries or any reorganization, recapitalization or liquidation of the
Company or any of its Subsidiaries or (3) any change in the present capitalization or dividend policy of the Company or any amendment or other change to
the Company’s certificate of incorporation or bylaws, except, in the case of clauses (A) through (D), if expressly contemplated or permitted by the Merger
Agreement or approved by Parent;

(iii) If the Stockholder holds or Beneficially Owns Company Preferred Stock, simultaneously with the approval required by Section 2.1(a)(ii)(A),
vote or approve in writing (which may be made as part of the actions required by Section 2.1(a)(ii)(A)) the Merger and the transactions contemplated by
the Merger Agreement as an “Approved Transaction” within the meaning of such term pursuant to the Third Amended and Restated Voting Agreement,
dated December 15, 2011, between the Company and parties listed therein (the “Company Voting Agreement”) and specify in writing that the Drag-Along
Right (the “Drag-Along Right”) set forth in Section 4 of the Company Voting Agreement will apply to the Merger and the transactions contemplated by the
Merger Agreement, and cause the Company to take all actions necessary to trigger compliance by the Company and the Parties to the Company Voting
Agreement with the Drag-Along Right; and

(iv) If the aggregate number of shares of Company Common Stock voted in favor of the adoption and approval of the Merger Agreement and
approval of the Merger at the Company Stockholder Meeting (whether in person or by proxy) or with respect to which a written consent is delivered does
not equal at least a majority of the outstanding shares of Company Common Stock, then the Stockholders that hold or Beneficially Own Company
Preferred Stock collectively shall convert into Company Common Stock that number of shares of Company Preferred Stock required to obtain such
majority. Unless the Stockholders that hold or Beneficially Own Company Preferred Stock agree among themselves on the number of shares of Company
Preferred Stock each Stockholder will convert into Company Common Stock, each Stockholder that holds shares of Series B Preferred Stock shall convert
fifteen percent (15%) of the shares of Series B Preferred Stock it holds or Beneficially Owns into Company Common Stock.

(b) Notes. Each Stockholder that holds or Beneficially Owns Bridge Loan Notes irrevocably and unconditionally, in its capacity as a holder of
Bridge Loan Notes:

(i) adopts and approves the Merger Agreement and adopts and approves the Merger and all other transactions contemplated by the Merger
Agreement, including, without limitation, the distribution of the Merger Consideration (as defined in the Merger Agreement) to the holders of Bridge Loan
Notes and equity holders of the Company in accordance with the provisions of the Merger Agreement, such adoption and approval constituting “approval”
under Section 8(a) of the Company Note Purchase Agreement;
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(ii) agrees that until the Company Stockholder Approval has been obtained, it will not (A) acquire any shares of the Company’s Series C Preferred
Stock, Series C-1 Preferred Stock or Series B-1 Preferred Stock or (B) elect to convert any Bridge Loan Note held or Beneficially Owned into shares of
Series C Preferred Stock, Series C-1 Preferred Stock or Series B-1 Preferred Stock; and

(iii) agrees that prior to the Effective Time, but not before the Company Stockholder Approval has been obtained, it will elect to convert the
outstanding principal amount of each Bridge Loan Note held or Beneficially Owned into shares of Company Preferred Stock on the terms and conditions
set forth in the Bridge Loan Note and the Note Conversion Agreement.

The obligations of each Stockholder specified in this Section 2.1 shall apply whether or not the Merger or any action described above is
recommended by the Board of Directors of the Company (or any committee thereof) at any time.

2.2. No Inconsistent Agreements. Each Stockholder hereby covenants and agrees that, except for this Agreement, the Company Voting Agreement and the
Side Agreement, the Stockholder (a) has not entered into, and shall not enter into at any time prior to the Expiration Date, any voting agreement or voting trust
with respect to the Covered Shares or Covered Notes, (b) has not granted, and shall not grant at any time prior to the Expiration date, a proxy (except pursuant to
Section 2.3), consent or power of attorney with respect to the Covered Shares or Covered Notes and (c) has not taken and shall not knowingly take any action that
would make any representation or warranty of the Stockholder contained herein untrue or incorrect or have the effect of preventing or disabling the Stockholder
from performing any of its obligations under this Agreement. Each Stockholder hereby represents that all proxies, powers of attorney, instructions or other
requests given by the Stockholder prior to the execution of this Agreement in respect of the voting of such Stockholder’s Covered Shares, if any, are not
irrevocable and the Stockholder hereby revokes (or causes to be revoked) any and all previous proxies, powers of attorney, instructions or other requests with
respect to the Stockholder’s Covered Shares and Covered Notes; provided that any proxies, powers of attorney, instructions or other requests given by the
Stockholder pursuant to the Company Voting Agreement or Company Investor Agreement shall not be deemed to have been revoked, but shall be deemed to be
suspended, in favor of this Agreement and the proxy granted by the Stockholder herein, during the term of this Agreement with respect to any vote, consent or
matter contemplated by this Agreement.

2.3. Proxy. The Stockholder hereby irrevocably appoints as its proxy and attorney-in-fact, Jon P. Stonehouse and Alane Barnes, in their respective
capacities as officers of Parent, and any individual who shall hereafter succeed any such officer of Parent, and any other Person designated in writing by Parent
(collectively, the “Grantees”), each of them individually, with full power of substitution and resubstitution, to vote or execute written consents with respect to the
Covered Shares in accordance with Sections 2.1(a) prior to the Expiration Date at any annual or special meetings of stockholders of the Company (or
adjournments thereof) at which any of the matters described in Section 2.1(a) is to be considered; provided however, that the Stockholder’s grant of the proxy
contemplated by
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this Section 2.3 shall be effective if, and only if, the Stockholder has not delivered to the Secretary of the Company at least ten business days prior to the meeting
at which any of the matters described in Section 2.1(a) is to be considered a duly executed irrevocable proxy card previously approved by Parent directing that the
Covered Shares be voted in accordance with Section 2.1(a). This proxy is coupled with an interest, was given as an additional inducement of Parent to enter into
the Merger Agreement and shall be irrevocable prior to the Expiration Date, at which time any such proxy shall terminate. Each Stockholder (solely in its capacity
as such) shall take such further action or execute such other instruments as may be necessary to effectuate the intent of this proxy. Parent may terminate this proxy
with respect to a Stockholder at any time at its sole election by written notice provided to the Stockholder.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties of Each Stockholder. Each Stockholder hereby, severally and not jointly, represents and warrants to Parent as follows:

(a) Authorization; Validity of Agreement; Necessary Action. The Stockholder has the requisite capacity and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly executed and delivered
by the Stockholder and constitutes a legal, valid and binding obligation of the Stockholder, enforceable against it in accordance with its terms, except to the extent
that enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights
generally.

(b) Ownership. The Stockholder’s Existing Shares and Existing Notes are, and all of the Covered Shares and Covered Notes owned by the
Stockholder from the date hereof through and on the Closing Date will be, Beneficially Owned and owned of record by the Stockholder. The Stockholder has
good and valid title to the Stockholder’s Existing Shares and Existing Notes, free and clear of any Encumbrances other than pursuant to this Agreement, the
Merger Agreement, under applicable federal or state securities laws or pursuant to any written policies of the Company only with respect to restrictions upon the
trading of securities under applicable securities laws. As of the date hereof, the Stockholder’s Existing Shares constitute all of the shares of Company Common
Stock or Company Preferred Stock Beneficially Owned or owned of record by the Stockholder and the Stockholder’s Existing Notes constitute all of the Bridge
Loan Notes Beneficially Owned or owned of record by the Stockholder. The Stockholder has and will have at all times through the Closing Date sole voting
power (including the right to control such vote as contemplated herein), sole power of disposition, sole power to issue instructions with respect to the matters set
forth in Article 2, and sole power to agree to all of the matters set forth in this Agreement, in each case with respect to all of the Stockholder’s Existing Shares and
Existing Notes and with respect to all of the Covered Shares and Covered Notes owned by the Stockholder at all times through the Closing Date.
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(c) No Violation. The execution and delivery of this Agreement by the Stockholder do not, and the performance by the Stockholder of its obligations
under this Agreement will not, (i) conflict with or violate any law, ordinance or regulation of any Governmental Entity applicable to the Stockholder or by which
any of its assets or properties is bound, or (ii) conflict with, result in any breach of or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of any
Encumbrance on the properties or assets of the Stockholder pursuant to, any note, bond, mortgage, indenture, Contract, agreement, lease, license, permit,
franchise or other instrument or obligation to which the Stockholder is a party or by which the Stockholder and/or any of its assets or properties is bound, except
for any of the foregoing as would not reasonably be expected, either individually or in the aggregate, to impair in any material respect the ability of the
Stockholder to perform its obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

(d) Consents and Approvals. The execution and delivery of this Agreement by the Stockholder do not, and the performance by the Stockholder of its
obligations under this Agreement and the consummation by it of the transactions contemplated hereby will not, require the Stockholder to obtain any consent,
approval, authorization or permit of, or to make any filing with or notification to, any Governmental Entity, other than the filings of any reports with the
Securities and Exchange Commission.

(e) Absence of Litigation. As of the date hereof there is no Action pending or, to the knowledge of the Stockholder, threatened against or affecting
the Stockholder and/or any of its Affiliates before or by any Governmental Entity that would reasonably be expected to impair the ability of the Stockholder to
perform its obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

(f) Finder’s Fees. No investment banker, broker, finder or other intermediary is entitled to a fee or commission from Parent or the Company in
respect of this Agreement based upon any arrangement or agreement made by or on behalf of the Stockholder, other than those described in the Merger
Agreement.

(g) Reliance by Parent. The Stockholder understands and acknowledges that Parent is entering into the Merger Agreement and the Investor
Financing Agreement in reliance upon the execution and delivery of this Agreement by the Stockholder and the representations and warranties of the Stockholder
contained herein. The Stockholder understands and acknowledges that the Merger Agreement governs the terms of the Merger and the other transactions
contemplated thereby and the Investor Financing Agreement governs the terms of the Investor Financing and the other transactions contemplated thereby.

3.2. Representations and Warranties of the Company.

(a) Drag-Along Right. The Company Voting Agreement is in full force and effect and has not been amended in a manner that is detrimental to
Parent’s interests, including Parent’s interest in obtaining the Company Stockholder Approval. There is no agreement or understanding that would prevent or
disable the effectiveness of the Drag-Along Right or restrict the Stockholder’s
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ability to exercise the Drag-Along Right. The Company has obtained the Senior Preferred Director Approval, which, together with the approval of the Merger
Agreement by the aggregate number of Covered Shares Beneficially Owned or held by the Stockholders, will trigger the Drag-Along Right, including obligating
the Company to provide the Drag-Along Notice (as defined in the Company Voting Agreement) (the “Drag-Along Notice”). The Merger is an “Approved
Transaction,” as defined in the Company Voting Agreement, and the Stockholders constitute the “Requisite Holders” for purposes of Section 4.2 of the Company
Voting Agreement. Holders of the Company’s Common Stock that are parties to the Company’s Voting Agreement and subject to and bound by the Drag-Along
Right hold and Beneficially Own voting power with respect to not less than two-thirds (2/3) of the outstanding Company Common Stock. None of the Merger or
the transactions contemplated by the Merger Agreement will fall under any of the exceptions to the Drag-Along Right set forth in Section 4.4 of the Company
Voting Agreement. Upon the exercise of the Drag-Along Right by the Stockholders, as set forth in Section 2.1(a)(iii), the Company shall provide the Drag-Along
Notice to the holders of the Company’s Common Stock.

(b) Company Stockholder Approval. The Stockholders Beneficially Own or own of record, in the aggregate, at least (A) 60% of the outstanding
shares and 60% of the aggregate voting power of the Company’s Preferred Stock, (B) 60% of the outstanding shares and 60% of the aggregate voting power of
the Company’s Series B Preferred Stock and of the Company’s Series B-1 Preferred Stock (and this clause (B) would remain true even giving effect to the
conversion of 15% of the Company’s Series B Preferred Stock as per Section 2.1(a)(iv) above) and (C) 60% of the outstanding principal amount and 60% of the
aggregate voting power of each series of Bridge Loan Notes. The Covered Shares Beneficially Owned or held by the Stockholders collectively represent
sufficient voting power to obtain, and will have the effect of assuring the receipt of, Approval A, Approval B and Approval C, and to cause the Drag-Along Right
to be triggered, in each case without the vote or consent of any other security holders of the Company. The Covered Shares Beneficially Owned or held by the
Stockholders, together with the shares of Company Common Stock subject to the Drag-Along Right, represents sufficient voting power to obtain, and will have
the effect of assuring receipt of, Approval D. Accordingly, assuming compliance by the Stockholders with Article 2 hereof, receipt of the Company Stockholder
Approval is assured.

(c) Reliance by Parent. The Company understands and acknowledges that Parent is entering into the Merger Agreement and the Investor Financing
Agreement in reliance upon the execution and delivery of this Agreement by the Company and the representations and warranties of the Company contained
herein. The Company understands and acknowledges that the Merger Agreement governs the terms of the Merger and the other transactions contemplated thereby
and the Investor Financing Agreement governs the terms of the Investor Financing and the other transactions contemplated thereby.

3.3. Representations and Warranties of Parent. Parent hereby represents and warrants that it has the requisite capacity and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly executed and
delivered by Parent, constitutes a legal, valid and binding obligation of Parent, enforceable against it in accordance with its terms, except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights
generally.
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ARTICLE IV

OTHER COVENANTS

4.1. Prohibition on Disposition; Other Actions. Until the Company Stockholder Approval has been obtained and except as set forth in the Side Agreement
and Note Conversion Agreement, each Stockholder shall not (a) Dispose of any of the Covered Shares or Covered Notes, or Beneficial Ownership thereof, or any
other interest therein unless such Disposition is a Permitted Disposition; (b) enter into any agreement, arrangement or understanding with any Person, or take any
other action, that violates or conflicts with or would reasonably be expected to violate or conflict with, or result in or give rise to a violation of or conflict with,
the Stockholder’s representations, warranties, covenants and obligations under this Agreement; or (c) take any action that could restrict or otherwise affect the
Stockholder’s legal power, authority and right to comply with and perform its covenants and obligations under this Agreement. Any Disposition in violation of
this provision shall be void ab initio.

4.2. Stock Dividends, etc. In the event of a stock split, stock dividend or distribution, or any change in the Company Common Stock or Company Preferred
Stock by reason of any split-up, reverse stock split, recapitalization, combination, reclassification, reincorporation, exchange of shares or the like, the terms
“Existing Shares” and “Covered Shares” shall be deemed to refer to and include such shares as well as all such stock dividends and distributions and any
securities into which or for which any or all of such shares may be changed or exchanged or which are received in such transaction.

4.3. No Solicitation; Support of Takeover Proposals.

(a) Each Stockholder agrees that prior to the Expiration Date, none of such Stockholder, any of its Subsidiaries or Affiliates (nor any of its and their
respective Representatives) shall, directly or indirectly through another Person, (i) solicit, initiate or knowingly encourage or facilitate, any Takeover Proposal or
the making or consummation thereof, (ii) enter into, continue or otherwise participate in any discussions or negotiations regarding, or furnish to any Person any
non-public information in connection with or otherwise cooperate with, any Takeover Proposal, (iii) waive, terminate, modify or fail to enforce any provision of
any “standstill” or similar obligation of any Person in favor of the Stockholders and relating to the Company or any of its Subsidiaries, (iv) take any action to
make the provisions of any “fair price,” “moratorium,” “control share acquisition,” “business combination” or other similar anti-takeover statute or regulation
(including any transaction under, or a third party becoming an “interested shareholder” under, Section 203 of the DGCL), or any restrictive provision of any
applicable anti-takeover provision in the Governing Documents of the Company, as applicable, restricting “business combinations” with “interested stockholders”
that would otherwise apply, inapplicable to any transactions contemplated by a Takeover Proposal or (v) resolve, propose or agree to do any of the foregoing.
Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this Section 4.3(a) by any Representative of a Stockholder or any of its
Subsidiaries or Affiliates shall be a breach of this Section 4.3(a) by such Stockholder.
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Each Stockholder and its Subsidiaries and Affiliates, and its and their respective directors and officers (and other Representatives), shall immediately cease and
cause to be terminated all existing discussions or negotiations with any Person conducted heretofore with respect to any Takeover Proposal.

(b) Parent acknowledges that the Stockholder has entered into this Agreement solely in its capacity as the record and/or Beneficial Owner of the
Covered Shares and Covered Notes (and not in any other capacity, including without limitation, any capacity as a director or officer of the Company). Nothing in
this Section 4.3 shall prevent, prohibit or limit the ability of any Stockholder, or any Affiliate of any Stockholder, who is a director or officer of the Company to
act in his or her capacity as such.

4.4. Notice of Acquisitions. The Stockholder or the Company shall notify Parent as promptly as practicable (and in any event within 48 hours after receipt)
orally and in writing of (i) the number of any additional shares of Company Common Stock or Company Preferred Stock, Bridge Loan Notes or other securities
of the Company of which the Stockholder acquires Beneficial Ownership on or after the date hereof.

4.5. Waiver of Notice of Merger. Each Stockholder, both in its capacity as a holder of Company Preferred Stock and Bridge Loan Notes, waives (on the
Stockholder’s own behalf and on behalf of the Stockholder’s successors, transferees and assigns and on behalf of all other holders of the Company’s capital stock
and Bridge Loan Notes) all notices of the Merger that may be required by the Company’s Governing Documents and any other notice which the Stockholder may
be entitled to pursuant to any agreement among the Company and any or all of the holders of Company Common Stock, Company Preferred Stock or Bridge
Loan Notes.

4.6. Termination of Company Agreements. Immediately prior to the Effective Time, the Company and each Stockholder shall take all actions required of
the Company or such Stockholder to terminate the Company Investor Agreement, Company Voting Agreement and Company ROFR Agreement and to cancel
and extinguish all rights granted pursuant to such agreements.

4.7. Post-Closing Lock-Up.

(a) During the period beginning on the Closing Date and ending (1) 90 days following the Closing Date, no Stockholder may, directly or indirectly,
Transfer in excess of 25% of the total number of Restricted Securities held by such Stockholder on the Closing Date, (2) 120 days following the Closing Date, no
Stockholder may, directly or indirectly, Transfer (cumulatively, including amounts Transferred pursuant to clause (1) of this sentence) in excess of 50% of the
total number of Restricted Securities held by such Stockholder on the Closing Date and (3) 150 days following the Closing Date, no Stockholder may, directly or
indirectly, Transfer (cumulatively, including amounts Transferred pursuant to clauses (1) and (2) of this sentence) in excess of 75% of the total number of
Restricted Securities held by such Stockholder on the Closing Date. Except as provided in this Section 4.7(a), during the 180-day period following the Closing
Date, no Stockholder may, directly or indirectly, (i) offer, sell, contract to sell, lend, encumber, pledge, donate or otherwise dispose of or transfer any Issued
Shares issued to such Stockholder pursuant to the Merger Agreement or the Investor Financing Agreement or any securities received as a distribution thereon or
otherwise with respect thereto (collectively,
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“Restricted Securities”) or (ii) enter into any swap or any other agreement or transaction that transfers, in whole or in part, directly or indirectly, the economic
consequence of ownership of the Restricted Securities, whether any such swap or transaction described in clause (i) or (ii) above is to be settled by the delivery of
shares of Company Common Stock or other securities, in cash or otherwise (any of the foregoing, a “Transfer”). Following the 180-day anniversary of the
Closing Date, all or any portion of the Restricted Securities may be Transferred by a Stockholder without restriction under this Section 4.7(a). Anything to the
contrary notwithstanding, (i) any Stockholder may sell or otherwise transfer any shares of Parent Common Stock to an Immediate Family Member, to a trust for
the benefit of such family member or to such Stockholder’s heirs after the Closing; (ii) any Stockholder that is a partnership or limited liability company may
transfer shares of Parent Common Stock to one or more partners, members or Affiliated Business Entities after the Closing; (iii) any Stockholder that is a trust
may transfer shares of Parent Common Stock after the Closing to the beneficiary of the trust upon the trust’s maturity; and (iv) any Stockholder may transfer
shares of Parent Common Stock to another Stockholder after the Closing, in each case subject to compliance with applicable Law; provided, that each transferee
agrees in writing to be bound by all of the provisions of this Section 4.7(a).

(b) Following the Closing Date, the Board of Directors of Parent may waive any of the restrictions set forth in Section 4.7(a); provided, however,
that such waiver shall apply to all Stockholders pro rata with such Stockholder’s ownership of the Issued Shares

(c) Each Stockholder understands that Parent, in Parent’s sole discretion, may require that the Issued Shares bear a legend or other restriction
substantially to the following effect (it being agreed that if the Issued Shares are not certificated, other appropriate restrictions shall be implemented to give effect
to the following):

“THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE TERMS OF THE VOTING AND POST-
CLOSING LOCK-UP AGREEMENT, DATED AS OF OCTOBER 17, 2012, AMONG BIOCRYST PHARMACEUTICALS, INC. AND THE
STOCKHOLDERS LISTED ON SCHEDULE 1 OF SUCH AGREEMENT.”

4.8. Further Assurances. From time to time, at Parent’s reasonable request and without further consideration, the Stockholder shall cooperate with Parent in
making all filings and obtain all consents of Governmental Entities and third parties and execute and deliver such additional documents and take all such further
actions as may be necessary or desirable to effect the actions contemplated by this Agreement. Without limiting the foregoing, the Stockholder hereby authorizes
Parent to publish and disclose in any announcement or disclosure required by the SEC and in the Registration Statement or the Proxy Statement/Prospectus the
Stockholder’s identity and ownership of the Covered Shares and Covered Notes and the nature of the Stockholder’s obligations under this Agreement.

4.9. Issuance of Series C Preferred Stock. Until the Company Stockholder Approval has been obtained, the Company shall not issue any (i) shares of Series
C Preferred Stock, Series C-1 Preferred Stock or Series B-1 Preferred Stock, except pursuant to the conversion of Bridge Loan Notes outstanding as of the date of
this Agreement or Bridge Loan Notes issued to the Stockholders after
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the date of this Agreement, or (ii) Bridge Loan Notes or any other security convertible into Series C Preferred Stock or Series C-1 Preferred Stock, except for
Bridge Loan Notes issued to the Stockholders; provided, however, that the Company may issue Bridge Loan Notes or other securities convertible into, Series C
Preferred Stock and Series C-1 Preferred Stock if the aggregate value of the Bridge Loan Notes or the shares of Series C Preferred Stock and Series C-1 Preferred
Stock issued would not exceed $5,000,000 immediately following such issuance.

4.10. Company Voting Agreement. The Company and the Stockholders agree not to change, amend, modify or waive a provision of the Company Voting
Agreement in a manner detrimental to Parent’s interests, including Parent’s interest in the Company Stockholder Approval being satisfied.

4.11. Company Drag-Along Notice. Upon receipt of the Senior Preferred Director Approval and the approval of the Stockholders with respect to the
Merger, the Company shall promptly (and in any event within 48 hours after receipt of such approvals) provide the Drag-Along Notice to holders of the
Company’s Common Stock.

ARTICLE V

MISCELLANEOUS

5.1. Termination. This Agreement shall remain in effect until the earlier to occur of (a) the termination of the Merger Agreement in accordance with its
terms and (b) 180 days following the Closing Date. The foregoing notwithstanding, the provisions of this Section 5.1 and of Section 5.2 and Sections 5.4 through
5.12 shall survive any termination of this Agreement without regard to any temporal limitation. Neither the provisions of this Section 5.1 nor the termination of
this Agreement shall relieve (A) any party hereto from any liability of such party to any other party incurred prior to such termination or expiration, or (B) any
party hereto from any liability to any other party arising out of or in connection with a breach of this Agreement. Nothing in the Merger Agreement shall relieve
any Stockholder from any liability arising out of or in connection with a breach of this Agreement. In particular, without limitation, the liability of each
Stockholder for damages and losses suffered by Parent as a consequence of any breach by the Stockholder shall not be extinguished by the payment or the coming
due of the Parent Termination Fee (as this term is defined in the Merger Agreement).

5.2. No Ownership Interest. Each Stockholder has agreed to enter into this Agreement and act in the manner specified in this Agreement for consideration.
Nothing contained in this Agreement shall be deemed to vest in Parent any direct or indirect ownership or incidence of ownership of or with respect to any
Covered Shares or Covered Notes. All rights, ownership and economic benefits of and relating to the Covered Shares and Covered Notes shall remain vested in
and belong to the Stockholders, and nothing herein shall, or shall be construed to, grant Parent any power, sole or shared, to direct or control the voting or
disposition of any of the Covered Shares or Covered Notes. Without limiting the generality of the previous sentence, the Stockholder shall be entitled to receive
any cash dividend paid by the Company with respect to the Covered Shares or cash interest paid by the Company with respect to the Covered Notes during the
term of this Agreement. Nothing in this Agreement shall be interpreted as (i) obligating a Stockholder to
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exercise or convert any warrants, options or convertible securities or otherwise to acquire Company Common Stock or (ii) creating or forming a “group” with any
other Person, including Parent, for purposes of Rule 13d-5(b)(1) of the Exchange Act or any other similar provision of applicable law.

5.3. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally, telecopied (upon
telephonic confirmation of receipt), on the first Business Day following the date of dispatch if delivered by a recognized next day courier service or on the third
Business Day following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be
delivered as set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice:
 

(a) if to Parent to:

  BioCryst Pharmaceuticals, Inc.
  4505 Emperor Blvd. Suite 200
  Attention: Alane Barnes, General Counsel
  Facsimile: (919) 859-1314
  Email: abarnes@biocryst.com

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

  Wachtell, Lipton, Rosen & Katz
  51 West 52nd Street
  New York, New York 10019
  Attention:   Mark Gordon
  Facsimile:   (212) 403-2000
  Email:   mgordon@wlrk.com

(b) if to the Stockholders, to each Stockholder’s address, as set forth on
  Schedule 1  

(c) if to the Company, to:

  Presidio Pharmaceuticals, Inc.
  c/o Ventures West
  Attn: Kenneth Galbraith
  Suite 400 – 999 W. Hastings Street
  Vancouver, BC
  V6C 2W2
  CANADA
  Facsimile: (604) 687-2145
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  with a copy (which shall not constitute notice) to:

  Cooley LLP
  3175 Hanover Street
  Palo Alto, CA 94304
  Attention:   Mark Weeks
  Facsimile:   (650) 618-2034

5.4. Interpretation; Definitions. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement, and Section references are to 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 meanings
given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. This Agreement is the product of
negotiation by the parties having the assistance of counsel and other advisers. It is the intention of the parties that this Agreement not be construed more strictly
with regard to one party than with regard to the others. In the event that an ambiguity or a 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 party by virtue of the authorship of any
provision of this Agreement. Capitalized terms used herein that are not otherwise defined herein are used as defined in the Merger Agreement as in effect on the
date hereof.

5.5. Counterparts. This Agreement may be executed by facsimile or other image scan transmission and in counterparts, all of which shall be considered one
and the same agreement and shall become effective when counterparts have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart.

5.6. Entire Agreement. This Agreement and, to the extent referenced herein, the Merger Agreement, together with the several agreements and other
documents and instruments referred to herein or therein or annexed hereto or thereto, embody the complete agreement and understanding among the parties
hereto with respect to the subject matter hereof and supersede and preempt any prior understandings, agreements or representations by or among the parties,
written and oral, that may have related to the subject matter hereof in any way.

5.7. Governing Law; Consent to Jurisdiction; Waiver of Jury Trial.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECT SHALL BE GOVERNED BY,
AND CONSTRUED, INTERPRETED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICTS OF LAWS THEREOF.

(b) Exclusive Jurisdiction. Each of the parties hereby agrees that any claim, dispute or controversy (of any and every kind or type, whether based on
contract, tort, statute, regulation or otherwise, and whether based on state, federal, foreign or any other law), arising out of, relating to or in connection with this
Agreement, the documents referred to in this Agreement, or any of the
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transactions contemplated thereby, and including disputes relating to the existence, validity, breach or termination of this Agreement (any such claim being a
“Covered Claim”), shall be heard and determined exclusively in the Court of Chancery of the State of Delaware and the appropriate appellate courts therefrom
(the “Chancery Court”), and in no other; provided, however, that in the event the Chancery Court determines that it lacks subject matter jurisdiction over a
Covered Claim, such claim shall be heard and determined exclusively in another state or federal court sitting in the state of Delaware and the appropriate
appellate courts therefrom (an “Other Delaware Court”). Each of the parties expressly agrees and acknowledges that the Delaware Chancery Court (or, if the
Delaware Chancery Court lacks subject matter jurisdiction, an Other Delaware Court) is an appropriate and convenient forum for resolution of any and all
Covered Claims, that it will not suffer any undue hardship or inconvenience if required to litigate in such court, and that such court is fully competent and legally
capable of adjudicating any Covered Claim. Each party further represents that it has agreed to the jurisdiction of the Chancery Court (or, if the Delaware
Chancery Court lacks subject matter jurisdiction, an Other Delaware Court), in respect of Covered Claims after being fully and adequately advised by legal
counsel of its own choice concerning the procedures and laws applied in such courts and has not relied on any representation by any other party or its affiliates,
representatives or advisors as to the content, scope or effect of such procedures and law, and will not contend otherwise in any proceeding in any court of any
jurisdiction.

(c) Personal Jurisdiction. Each of the parties hereby irrevocably submits, for itself and in respect to its Affiliates and properties, generally and
unconditionally, to the exclusive personal jurisdiction of the Chancery Court and Other Delaware Courts in respect of Covered Claims. The parties hereby consent
to and grant any such court jurisdiction over the person of such parties and, to the extent permitted by law, over the subject matter of such dispute and agree that
mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 5.3 or in such other manner as may be
permitted by law shall be valid and sufficient service thereof. In addition, Parent consents to service of process upon Parent by mailing or delivering such service
to its agent, Corporation Service Company (the “Service Agent”), authorizes and directs the Service Agent to accept such service, and shall take all such action as
may be necessary to continue such appointment in full force and effect or to appoint another agent so that it will at all times have an agent for service of process
for the foregoing purposes in the State of Delaware.

(d) Covenants. Each of the parties hereby irrevocably waives, and agrees not to attempt to assert or assert, by way of motion or other request for
leave from the Chancery Court (or, if the Delaware Chancery Court lacks subject matter jurisdiction, an Other Delaware Court), as a defense, counterclaim or
otherwise, in any action involving a Covered Claim, (a) the defense of sovereign immunity, the defense that any Covered Claim or remedy with respect thereto is
within the exclusive jurisdiction of a court outside the state of Delaware, (b) any claim that it is not personally subject to the jurisdiction of the above-named
courts for any reason other than the failure to serve process in accordance with this Section 5.7, (c) that it or its Affiliates or property is exempt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment
in aid of execution of judgment, execution of judgment or otherwise), and (d) to the fullest
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extent permitted by applicable law that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the suit, action or proceeding is
not maintainable in such court, (iii) the venue of such suit, action or proceeding is improper or inappropriate and (iv) this Agreement, or the subject matter hereof,
may not be enforced in or by such courts. Each of the parties further hereby irrevocably waives, and agrees not to attempt to assert, by way of motion or other
request in any other court of other forum, that a judgment entered by the Chancery Court or any Other Delaware Court, including a judgment for specific
performance, is not enforceable in such other court or forum. The parties agree that a final judgment in respect of any Covered Claim of the Delaware Chancery
Court (or, if the Delaware Chancery Court lacks subject matter jurisdiction, an Other Delaware Court) shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by applicable law.

(e) Waiver of Jury Trial. 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 RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.7(e).

5.8. Amendment; Waiver. This Agreement may not be amended except by an instrument in writing signed by Parent, the Company and the Stockholders.
Each party may waive any right of such party hereunder by an instrument in writing signed by such party and delivered to the other party.

5.9. Remedies.

(a) The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached and that the parties would not have any adequate remedy at law. It is accordingly agreed that the
parties shall be entitled to an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement exclusively in the Chancery Court (or, if and only if the Delaware Court of Chancery declines to accept jurisdiction over a particular
matter, any state or federal court within the State of Delaware), in addition to any and all other rights and remedies at law or in equity, and all such rights and
remedies shall be cumulative. Each of the parties hereby irrevocably waives, and agrees not to attempt to assert or assert, by way of motion or other request for
leave from the Chancery Court or any Other Delaware Court, as a defense, counterclaim or otherwise, in any action involving a Covered Claim, any claim or
argument that there is an adequate remedy at law or that an award of specific
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performance is not otherwise an available or appropriate remedy. Any requirements for the securing or posting of any bond with such remedy are waived. Without
limiting the generality of the foregoing, the parties agree that Parent shall be entitled to specific performance against the Stockholder of its obligations to abide by
the covenants and obligations with respect to the Covered Shares and Covered Notes set forth herein.

5.10. Severability. Any term or provision of this Agreement that is determined by a court of competent jurisdiction to be invalid or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the
remaining terms and provisions of this Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other
jurisdiction, and if any provision of this Agreement is determined to be so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions contemplated hereby is affected in any manner adverse to any
party. Upon any such determination, the parties shall negotiate in good faith in an effort to agree upon a suitable and equitable substitute provision to effect the
original intent of the parties as closely as possible and to the end that the transactions contemplated hereby shall be fulfilled to the maximum extent possible.

5.11. Successors and Assigns; Third Party Beneficiaries. Except in connection with a Permitted Disposition or a Disposition of Covered Shares or Covered
Notes permitted by the proviso contained in Section 4.1(a), neither this Agreement nor any of the rights or obligations of any party under this Agreement shall be
assigned, in whole or in part (by operation of law or otherwise), by any party without the prior written consent of the other parties hereto. Subject to the
foregoing, this Agreement shall bind and inure to the benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns.
Nothing in this Agreement, express or implied, is intended to confer on any Person other than the parties hereto or their respective successors and permitted
assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.

5.12. Holders of Common Stock. Anything to the contrary notwithstanding, the representations, warranties and obligations of the Stockholders in this
Agreement with respect to Company Preferred Stock shall not be applicable to a Stockholder that does not own Company Preferred Stock as of the date hereof
and does not acquire any Company Preferred Stock prior to Closing.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed (where applicable, by their respective officers or other
authorized Person thereunto duly authorized) as of the date first written above.
 

BIOCRYST PHARMACEUTICALS, INC.

By:  /s/ John P. Stonehouse
 Name:  John P. Stonehouse
 Title:  President & Chief Executive Officer

PRESIDIO PHARMACEUTICALS, INC.

By:  /s/ H. Daniel Perez
 Name:  H. Daniel Perez
 Title:  Chief Executive Officer and President
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

BAKER BROS. INVESTMENTS II, L.P.
By:

 

BAKER BROS. ADVISORS, LLC, Management
Company and Investment Adviser to BAKER BROS.
INVESTMENTS II, L.P., pursuant to authority granted by
Baker Bros. Capital, L.P., general partner to BAKER
BROS. INVESTMENTS II, L.P., and not as the general
partner

By:  /s/ Scott Lessing
 Name:  Scott Lessing
 Title:  President

BAKER BROTHERS LIFE SCIENCES, L.P.
By:

 

BAKER BROS. ADVISORS, LLC, management
company and investment adviser to Baker Brothers Life
Sciences, L.P., pursuant to authority granted to it by Baker
Brothers Life

14159, L.P.
By:

 

BAKER BROS. ADVISORS, LLC,
management company and investment adviser to 14159,
L.P., pursuant to authority granted to it by 14159 Capital,
L.P., general partner to 14159, L.P., and not as the general
partner

By:  /s/ Scott Lessing
 Name:  Scott Lessing
 Title:  President

667, L.P.
By:

 

BAKER BROS. ADVISORS, LLC, management
company and investment adviser to 667, L.P., pursuant to
authority granted to it by Baker Biotech Capital, L.P.,
general partner to 667, L.P., and not as the general partner

By:  /s/ Scott Lessing
 Name:  Scott Lessing
 Title:  President
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

PANORAMA CAPITAL, L.P.
By:  Panorama Capital management, LLC, its General Partner

By:  /s/ Rod Ferguson
 Name:  Rod Ferguson, J.D., Ph.D.
 Title:  Managing Director
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

BAY CITY CAPITAL FUND IV, L.P.
By:  Bay City Capital Management IV, LLC, its general partner
By:  Bay City Capital LLC, its Manager

By:  /s/ Fred Craves
 Name:  Fred Craves
 Title:  Manager and Managing Director

BAY CITY CAPITAL FUND IV CO-INVESTMENT FUND,
L.P.
By:  Bay City Capital Management IV, LLC, its general partner
By:  Bay City Capital LLC, its Manager

By:  /s/ Fred Craves
 Name:  Fred Craves
 Title:  Manager and Managing Director
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

VENTURES WEST 8 LIMITED PARTNERSHIP
By:  Ventures West 8 Management Ltd.

 its general partner

By:  /s/ Ken Galbraith
 Name:  Ken Galbraith
 Title:  General Partner

[Stockholder Signature Pages to Voting Agreement]



IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

NEW LEAF VENTURES II, L.P.
By:  New Leaf Venture Associates II, L.P.

 its General Partner
By:  New Leaf Venture Management II, L.L.C.

 its General Partner

By:  /s/ Srinivas Akkaraju
 Name:  Srinivas Akkaraju
 Title:  Managing Director

[Signature Page to Voting Agreement]



IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date
first above written.
 

By:  /s/ Richard J. Colonno
 Name:  Richard J. Colonno, Ph.D.

By:  /s/ Leo Redmond
 Name:  Leo Redmond

[Stockholder Signature Pages to Voting Agreement]



Exhibit 2.4

SIDE AGREEMENT TO INVESTOR FINANCING AGREEMENT

WHEREAS the undersigned entities (the “Investors”) have agreed to purchase shares of Common Stock of BioCryst Pharmaceuticals, Inc., a Delaware
corporation (the “Parent”) pursuant to a Investor Financing Agreement (the “Financing Agreement”) dated as of October 17, 2012, by and among Parent and the
Investors;

WHEREAS the Financing Agreement is being entered into in connection with that the Merger Agreement dated as of October 17, 2012 by and among Parent,
Presidio Pharmaceuticals, Inc. (the “Company”) and certain other parties (the “Merger Agreement”);

WHEREAS the purchase of $25,000,000 of Common Stock of the Parent pursuant to the Financing Agreement is a closing condition pursuant to the Merger
Agreement; and

WHEREAS, Parent, the Company and the Investors wish to enter into this agreement to ensure that all of the Investors comply with their obligations under the
Financing Agreement and sufficient shares of Parent Common Stock are purchased pursuant to the Financing Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual agreements, covenants and considerations contained herein, the undersigned Investors, Parent, and the
Company hereby agree as follows:
 
1. Participation Right.

1.1    Investors. In the event that one of more Investors or an Affiliated Business Entity (as defined in the Financing Agreement) fails to purchase the
number of shares of Parent Common Stock as set forth in Schedule I of the Financing Agreement with respect to such Investor or notifies the Company or the
Parent in writing that it does not intend to purchase such shares (such Investor a “Defaulting Investor”), then upon such failure to purchase or receipt of such
notice, the Defaulting Investor shall forfeit all shares of Company Preferred Stock, Company Common Stock and all convertible securities of the Company held
by such Defaulting Investor, including without limitation the Bridge Loan Notes, and any Merger Consideration to which it may be entitled to upon exchange
thereof pursuant to the Merger Agreement. The Investors that are not Defaulting Investors shall have a right to purchase shares of Parent Common Stock equal to
their Pro Rata Share (as defined below) of the shares not purchased by the Defaulting Investor(s) and upon such purchase by such Investors or an Affiliated
Business Entity of such Investors (purchasing Investors or Affiliated Business Entities, the “Participating Investors”), the Defaulting Investor(s) shall be deemed
to have transferred to each such Participating Investor a number of shares of Company Preferred Stock, Company Common Stock and/or Bridge Loan Notes held
by such Defaulting Investor equal to such Participating Investor’s



Pro Rata Share of such securities. Each Defaulting Investor shall assign for the benefit of and shall surrender to the Participating Investors the stock certificates or
Bridge Loan Notes being transferred hereunder provided that the failure to assign and transfer such stock certificates or Bridge Loan Notes shall not affect the
transfer hereunder. After the date of such deemed transfer, the Company shall treat the Participating Investors as the holder of the shares and Bridge Loan Notes
so transferred. “Pro Rata Share” shall be equal to (a) the total number of shares to be purchased by such Participating Investor, divided by (b) the total number of
shares to be purchased by all Participating Investors, in each case as set forth on Schedule I to the Financing Agreement prior to any transfer by a Defaulting
Investor.

1.2    Parent. If the Participating Investors or an Affiliated Business Entity of the Participating Investors do not purchase all of the the Defaulting Investor’s
shares of Parent Common Stock pursuant to Section 1.1 above, then Parent, in its sole discretion, shall have the right to purchase all or any portion of the the
Defaulting Investor’s shares of Parent Common Stock and upon such purchase by Parent, the Defaulting Investor shall forfeit to Parent the Applicable Portion of
all shares of Company Preferred Stock, Company Common Stock and all convertible securities of the Company held by such Defaulting Investor, including
without limitation the Bridge Loan Notes, and any Merger Consideration to which it may be entitled upon exchange thereof pursuant to the Merger Agreement.
“Applicable Portion” means a fraction, the numerator of which is the number of the shares of Parent Common Stock purchased by Parent rather than the
Defaulting Investor and the denominator of which is the number of shares of Parent Common Stock that the Defaulting Investor was obligated to purchase
pursuant to Section 1.1 above.

2.     Without in any way limiting any of the rights or remedies otherwise available to any of Parent, the Company or the Investors, the Defaulting Investor shall
indemnify and hold harmless each of Parent, the Company and the Investors from and against, and compensate and reimburse each such Person for, any costs
incurred at any time by such Person that arise directly or indirectly out of or by virtue of, or relate directly or indirectly to, the enforcement of this agreement.
 
3. Miscellaneous.

3.1    Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

3.2    Further Assurances. Each party hereto agrees to execute and deliver, or cause to be executed and delivered, such further instruments or documents
or take such other actions as may be reasonably necessary to consummate the transactions contemplated by this Agreement.

3.3    Defined Terms. Any capitalized term not defined herein shall have the meaning ascribed to such term in the Merger Agreement.

3.4    Termination. In the event the Closing under the Merger Agreement does not occur on or prior to April 30, 2013, this Agreement shall terminate and
be of no further force and effect.



3.5    Governing Law. This agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to
any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the law of
any jurisdiction other than the State of Delaware.

3.6    Specific Performance. Each Investor agrees that, in the event of any breach or threatened breach by an Investor of any covenant or obligation
contained in this agreement, each of Parent, Company and other Investors shall be entitled (in addition to any other remedy that may be available to it, including
monetary damages) to seek and obtain (a) a decree or order of specific performance to enforce the observance and performance of such covenant or obligation,
and (b) an injunction restraining such breach or threatened breach.

3.7    Amendment. This agreement may not be changed, amended or supplemented in any manner except as expressly set forth in this Section 3.7 or by
mutual agreement of the parties as set forth in a writing signed by the parties hereto or their respective successors in interest. The Company and the Investors may
change, amend or supplement the provisions of Section 1.1 of this agreement without the consent of Parent; provided, that such change, amendment or
modification shall not be materially adverse to Parent or to Parent’s rights under this agreement. Parent may change, amend or supplement the provisions of
Section 1.2 of this agreement without the consent of the Company or any of the Investors; provided, that such change, amendment or modification shall not be
materially adverse to the Company or the Investors or to the Company’s or the Investors’ rights under this agreement.

[Remainder of Page Intentionally left blank]



IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

COMPANY:

PRESIDIO PHARMACEUTICALS, INC.

By:  /s/ H. Daniel Perez
 H. Daniel Perez, President
 Address:  1700 Owens Street, Suite 585
  San Francisco, CA 94158
 Fax Number: (415) 986-2864

 
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

SIGNATURE PAGE TO THE SIDE AGREEMENT



IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

PARENT:

BIOCRYST PHARMACEUTICALS, INC.

By:  /s/ Alane Barnes
 Alane Barnes
 VP, General Counsel & Corporate Secretary
 Address:  4505 Emperor Blvd., Suite 200
  Durham, North Carolina
 Fax Number: (919) 859-1314
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDERS:

14159, L.P.

By: Baker Bros. Advisors, LLC, Management Company and
Investment Adviser to 14159, L.P., pursuant to authority granted
by 14159 Capital, L.P., general partner to 14159, L.P., and not as
the general partner

By:  /s/ Scott L. Lessing
 Name:  Scott L. Lessing
 Title:  President

 Address:  667 Madison Avenue, 21st Floor
  New York, NY 10065

 Fax Number: (212) 339-5699

667, L.P.

By: Baker Bros. Advisors, LLC, Management Company and
Investment Adviser to 667, L.P., pursuant to authority granted
by Baker Biotech Capital, L.P., general partner to 667, L.P., and
not as the general partner

By:  /s/ Scott L. Lessing
 Name:  Scott L. Lessing
 Title:  President

 Address:  667 Madison Avenue, 21st Floor
  New York, NY 10065

 Fax Number: (212) 339-5699
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDERS:

BAKER BROS. INVESTMENTS II, L.P.

By: Baker Bros. Advisors, LLC, Management Company and
Investment Adviser to BAKER BROS. INVESTMENTS II,
L.P., pursuant to authority granted by Baker Bros. Capital, L.P.,
general partner to BAKER BROS. INVESTMENTS II, L.P., and
not as the general partner

By:  /s/ Scott L. Lessing
 Name:  Scott L. Lessing
 Title:  President

 Address:  667 Madison Avenue, 21st Floor
  New York, NY 10065

 Fax Number: (212) 339-5699

BAKER BROTHERS LIFE SCIENCES, L.P.

By: Baker Bros Advisors, LLC, Management Company and
Investment Advisor to BAKER BROTHERS LIFE SCIENCES,
L.P., pursuant to authority granted by Baker Brothers Life
Sciences Capital, L.P. general partner to BAKER BROTHERS
LIFE SCIENCES, L.P, and not at the general partner

By:  /s/ Scott L. Lessing
 Name:  Scott L. Lessing
 Title:  President

 Address:  667 Madison Avenue, 21st Floor
  New York, NY 10065

 Fax Number: (212) 339-5699
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDERS:

BAY CITY CAPITAL FUND IV, L.P.

By:  Bay City Capital Management IV, LLC, its general partner
By:  Bay City Capital LLC, its Manager

By:  /s/ Fred Craves
 Name:  Fred Craves
 Title:  Manager and Managing Director

 Address:  750 Battery St., Suite 400
  San Francisco, CA 94111

 Fax Number: (415) 837-0503

BAY CITY CAPITAL FUND IV CO-INVESTMENT FUND,
L.P.

By:  Bay City Capital Management IV, LLC, its general partner
By:  Bay City Capital LLC, its Manager

By:  /s/ Fred Craves
 Name:  Fred Craves
 Title:  Manager and Managing Director

 Address:  750 Battery St., Suite 400
  San Francisco, CA 94111

 Fax Number: (415) 837-0503
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDER:

PANORAMA CAPITAL, L.P.

By:
 

Panorama Capital Management, LLC,
its General Partner

By:  /s/ Rod Ferguson, J.D., Ph.D.
 Name:  Rod Ferguson, J.D., Ph.D.
 Title:  Managing Director

 Address:  2440 Sand Hill Road, Suite 302
  Menlo Park, CA 94025

 Fax Number: (650) 234-1437
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDER:

VENTURES WEST 8 LIMITED PARTNERSHIP

By:
 

Ventures West 8 Management Ltd,
its General Partner

By:  /s/ Ken Galbraith
 Name:  Ken Galbraith
 Title:  General Partner

By:  /s/ Howard Riback
 Name:  Howard Riback
 Title:  CFO

 

Address:

 

999 West Hastings St.
Suite 400
Vancouver, British Columbia
Canada V6C 2W2

 Fax Number: (604) 687-2145
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IN WITNESS WHEREOF, the undersigned have executed this agreement as of the day and year first set forth above.
 

HOLDER:

NEW LEAF VENTURES II, L.P.

By:
Its:  

New Leaf Venture Associates II, L.P.
General Partner

  

By:
Its:  

New Leaf Venture Management II, L.L.C.
General Partner

By:   /s/ Srinivas Akkaraju
  Srinivas Akkaraju
  Managing Director

  

Address:
 

7 Times Square, Suite 3502
New York, NY 10036

  Fax Number: (646) 871-645
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Exhibit 99.1

Filed by BioCryst Pharmaceuticals, Inc.
Pursuant to Rule 425 under the Securities Act of 1933

and deemed filed pursuant to Rule 14a-12
of the Securities Exchange Act of 1934 as amended

Subject Companies: BioCryst Pharmaceuticals, Inc.
Commission File No.: 000-23186

Important Additional Information and Where to Find It

BioCryst intends to file with the SEC a registration statement on Form S-4, which will also include a proxy statement and prospectus with respect to the
proposed acquisition of Presidio. The final proxy statement/prospectus will be mailed to the stockholders of BioCryst. Investors and security holders are urged to
read the proxy statement/prospectus regarding the proposed transaction carefully and in its entirety when it becomes available because it will contain important
information regarding BioCryst, Presidio and the proposed merger. Investors will be able to obtain a free copy of the proxy statement/prospectus, as well as other
filings containing information about BioCryst, without charge, at the SEC’s website (http://www.sec.gov/). Investors may also obtain these documents, without
charge, from BioCryst’s website at http://investor.shareholder.com/biocryst/sec.cfm.

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities in the equity financing.

Participants in the Merger Solicitation

BioCryst and its directors, executive officers and other members of management and employees may be deemed to be participants in the solicitation of
proxies from shareholders with respect to the transactions contemplated by the merger agreement. Information regarding BioCryst’s directors and executive
officers is contained in BioCryst’s 2011 Annual Report on Form 10-K filed with the SEC on March 6, 2012 and its definitive proxy statement filed with the SEC
on April 9, 2012 in connection with its 2012 meeting of stockholders. Other information regarding the participants in the proxy solicitation and a description of
their direct and indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus and other relevant materials to be filed
with the SEC when they become available.

BioCryst Forward-Looking Statements

This communication contains forward-looking statements, including statements regarding future results, performance or achievements. These statements
involve known and unknown risks, uncertainties and other factors which may cause BioCryst’s actual results, performance or achievements to be materially
different from any future results, performances or achievements expressed or implied by the forward-looking statements. These statements reflect our current
views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place undue
reliance on these forward-looking statements. Some of the factors that could affect the forward-looking statements



contained herein include: that the merger might not be completed for any number of reasons, most of which are outside of the control of BioCryst; that BioCryst
may not be able to obtain the requisite financing on commercially reasonable terms or that the financing may be raised at prices below the currently prevailing
price for BioCryst common stock; that integration of BioCryst and Presidio may prove more challenging than anticipated or that anticipated benefits of the merger
may not be achieved, or may be achieved less rapidly than anticipated; the outcome of any legal proceedings that may be instituted against BioCryst or Presidio;
risks relating to any unforeseen liabilities, future capital expenditures, revenues, expenses, earnings, economic performance, indebtedness, financial condition,
losses and future prospects, business and management strategies or the expansion and growth of Presidio’s operations; BioCryst’s ability to integrate Presidio’s
business successfully after the closing of the merger agreement; and the risk that disruptions from the merger agreement will harm BioCryst’s or Presidio’s
businesses. There can be no assurance that the proposed merger and financing will in fact be consummated. Other important factors include: that there can be no
assurance that BioCryst’s or Presidio’s compounds will prove effective in clinical trials; that development and commercialization of BioCryst’s or Presidio’s
compounds may not be successful; that BARDA/HHS may further condition, reduce or eliminate future funding of the peramivir program; that BioCryst, Presidio
or licensees may not be able to enroll the required number of subjects in planned clinical trials of its product candidates and that such clinical trials may not be
successfully completed; that the companies or licensees may not commence as expected additional human clinical trials with product candidates; that the FDA
may require additional studies beyond the studies planned for product candidates or may not provide regulatory clearances which may result in delay of planned
clinical trials, clinical hold with respect to such product candidate or the lack of market approval for such product candidate; that ongoing and future preclinical
and clinical development may not have positive results; that the companies or licensees may not be able to continue future development of current and future
development programs; that such development programs may never result in future product, license or royalty payments being received; that the companies may
not be able to retain their current pharmaceutical and biotechnology partners for further development of their product candidates or may not reach favorable
agreements with potential pharmaceutical and biotechnology partners for further development of product candidates; that their actual cash burn rate may not be
consistent with its expectations; that BioCryst or Presidio may not have sufficient cash to continue funding the development, manufacturing, marketing or
distribution of products and that additional funding, if necessary, may not be available at all or on terms acceptable to BioCryst or Presidio. Please refer to the
documents BioCryst files periodically with the Securities and Exchange Commission, specifically BioCryst’s most recent Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and current reports on Form 8-K, all of which identify important factors that could cause the actual results to differ materially
from those contained in BioCryst’s projections and forward-looking statements.
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CORPORATE PARTICIPANTS

Rob Bennett BioCryst Pharmaceuticals, Inc. - Executive Director, IR

Jon Stonehouse BioCryst Pharmaceuticals, Inc. - President and CEO

Richard Colonno Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Bill Sheridan BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

CONFERENCE CALL PARTICIPANTS

Steve Byrne Bank of America - Analyst

Lisa Bayko JMP Securities - Analyst

Rahul Jasuja Noble Financial - Analyst

Katherine Xu William Blair - Analyst

Brian Abrahams Wells Fargo Securities - Analyst

Brian Skorney Brean Capital - Analyst

PRESENTATION

Operator

Good day, ladies and gentlemen, and welcome to the BioCryst and Presidio merger overview conference call. At this time, all participants are in a listen-only
mode. Later we will conduct a question-and-answer session and instructions will follow at that time. (Operator Instructions). As a reminder, this conference is
being recorded.

I would not like to turn the conference over to your host, Rob Bennett, Executive Director of Investor Relations. Sir, you may begin.
  

Rob Bennett - BioCryst Pharmaceuticals, Inc. - Executive Director, IR

Thank you. Good morning, everyone, and welcome to today’s call regarding the proposed BioCryst/Presidio merger. Today’s press release and accompanying
slides for this call are available on our website at www.biocryst.com. At this time all participants are in a listen-only mode. Later, we will open up the call for
your questions; and instructions for queuing up will be provided at that time.

Joining me on the call today are Dr. Rich Colonno, Chief Scientific Officer, and Ken Galbraith, Chairman of Presidio. And from BioCryst, Jon Stonehouse, Chief
Executive Officer; Dr. Bill Sheridan, Chief Medical Officer; and Tom Staab, Chief Financial Officer.

Before we begin, I’ll read a portion of the formal statement as shown on slide 2 regarding risk factors associated with BioCryst in today’s call. Today’s conference
call will contain forward-looking statements, including statements regarding future results, (technical difficulty) unaudited and forward-looking financial
information, Company performance and achievements.

These statements are subject to known and unknown risks and uncertainties, which may cause our actual results, performance or achievements to be materially
different from any future results or performance expressed or implied in this presentation. You should not place undue reliance on forward-looking statements.
For additional information, including important risk factors, please refer to BioCryst documents filed with the SEC, which can be found on our Company website.

With that, I will turn the call over to Jon.
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Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Thank you, Rob. Good morning. And thanks, everyone, for joining us today. We are very pleased to have announced this morning the proposed merger of
BioCryst and Presidio. And today we will share with you why this combination of people and assets creates a very exciting new company.

I’ll start by introducing Presidio, and then describing the strategic rationale for the deal and the deal terms. Presidio is a clinical-stage, privately held, San
Francisco-based company with a portfolio of oral antivirals for hepatitis C, the most advanced of which is a high-quality, Phase II-ready, pan-genotypic NS5A
inhibitor.

In addition to a promising pipeline, Presidio brings world-class hepatitis and virology experience and capabilities. As slide 3 shows, we have a two-pronged
strategy. This merger is about bringing together attractive assets and talented people to focus on advancing an exciting portfolio of oral hepatitis C molecules with
complementary targeting mechanisms, as well as a revolutionary world treatment for hereditary angioedema.

As you will hear from the presenters today, we have an exciting strategic plan and numerous significant milestones which can represent value-creating events in
the coming months. It all starts with HCV. Together, the new company has three oral, pan-genotypic, antiviral drug candidates, each with a distinct and proven
targeting mechanism. This creates a unique HCV portfolio with a potential for oral combination therapies where we hold worldwide rights, making us a
formidable competitor in this dynamic market.

Our pipeline is further enhanced by an oral prophylactic drug candidate for a HAE that could be a game changer in the lives of patients suffering from the
debilitating, disfiguring, and potentially fatal effects of hereditary angioedema. The approved prophylactic treatment CINRYZE is administered intravenously
every 3 to 4 days, which burdens patients and caregivers, in contrast to a daily oral treatment.

In spite of this suboptimal profile, CINRYZE peak sales have been forecast to be over $700 million. Our kallikrein inhibitor, BCX4161, is positioned to be the
first oral treatment for this orphan disease. This is an asset we plan to commercialize ourselves, creating meaningful value for shareholders.

Lastly, peramivir for influenza, and ulodesine for gout, represent potential near-term sources of non-dilutive cash to fund our innovative HCV and HAE
programs.

The transaction is summarized on slide 4. This merger is structured as an all-stock transaction. The key conditions for closing the transaction include approval by
BioCryst shareholders and a minimum $60 million capital raise, of which $25 million are contractually committed funding from Presidio’s shareholders. Upon
satisfying the closing conditions, 24.5 million BioCryst shares will be issued to Presidio’s shareholders. The $25 million commitment from Presidio’s
shareholders anchors this planned minimum $60 million capital raise, which is intended to fund the new company through several near-term value-creating events
associated with advancing our pipeline.

We expect the merger to close in the first quarter of next year. The new company will be headquartered in North Carolina, with sites in San Francisco focused on
hepatitis C; and a focus in Birmingham on drug discovery. After the closing of the deal, we will launch this company with a new name and a new stock ticker. We
have significantly strengthened the BioCryst management team over the past few years. Now with the combination of Presidio and BioCryst, the new company
management team is even stronger. Specifically, we will have one of the most experienced team of antiviral R&D leaders in the industry.

As you can see on slide 5, Rich Colonno and Nat Brown each possess over 20 years of industry experience, and a proven track record leading to the discovery
and development of antivirals, including three of the top five selling hepatitis B treatments on the market today. In addition, they bring virology and clinical
development capabilities that are critically important when conducting HCV drug development programs.

For example, in today’s competitive hepatitis C drug development arena, detailed virologic assessments are essential throughout the course of development, from
preclinical through all phases of clinical testing.
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In addition to experienced leadership, the merged company will have an outstanding Board, as seen on slide 6. The proposed nine members of the Board have
extensive and diverse relevant experience in biotech, pharma and especially in HCV. Its members also include savvy investors, such as the Baker Brothers, who
have a track record of investing in successful HCV and HAE companies.

Ken Galbraith, current Chairman of Presidio, and general partner of Ventures West capital, will be the non-executive Chairman of the Board. Our ability to
assemble this accomplished and esteemed Board also reflects their interest in the new company and their commitment to helping guide its success.

Now I’d like to turn it over to Rich Colonno, who will introduce the combined Company HCV strategy, portfolio, and Presidio’s promising compounds.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Thanks, Jon. Good morning. At Presidio, we have a passion for developing innovative antivirals for patients to address diseases such as hepatitis C. And we look
forward to joining forces with the BioCryst team to pursue the exciting opportunities this merger creates.

Our primary strategic goal in HCV is to develop an oral antiviral combination that is both pan-genotypic, once-daily, effective and safe. The combined HCV
portfolio shown on slide 8 consists of two compounds from Presidio, PPI-668, a Phase II-ready NS5A inhibitor; and PPI-383, a unique, pan-genotypic, non-
nucleoside inhibitor; as well as BioCryst’s nucleoside inhibitor, BCX5191.

While 668 is currently ready to enter Phase II trials, both 5191 and 383 are expected to initiate Phase I studies in the coming months, and complete proof-of-
concept trials in 2013. All three of these oral, pan-genotypic assets are owned by the new company, and are suitable either for development in combination with
each other, or with other classes of DAAs to treat patients with HCV infection.

Slide 9 shows that, while we will develop our own proprietary combinations, we will also aggressively pursue external collaborations that can accelerate the
development of any of our three HCV candidates and readily identify, in advance, curative combination regimens. We also plan to be creative and opportunistic in
addressing important segments of the global HCV markets. For example, we could develop combinations that target the treatment of specific HCV genotypes or
patients subpopulations, or develop combinations that could be specific to certain geographical regions, such as Asia.

Now let’s walk through each of our compounds in a little more detail, starting at 668, which clearly satisfies the criteria of an optimized NS5A inhibitor. As the
graph on the right of slide 10 shows, it’s a once-daily oral inhibitor with exquisite antiviral potency and spectrum and replicon assays, but it’s equivalent to the
DSM compound, the most advanced NS5A inhibitor in development. In addition, 668 has been shown to be additive to synergistic in preclinical combination
studies, which inhibitors representative of each of the other mechanistic classes of HCV antivirals in development. Importantly, there was no evidence of any
antagonism.

668 has recently completed three-month toxicology studies, and continues to exhibit a very clean safety profile. A key distinguishing feature and advantage of
668 is its PK profile.

Slide 11 summarizes our Phase I results, evaluating both single ascending doses and five-day repeat dosing at 320 milligrams per day, the highest dose we’ve
tested, all of which have been well-tolerated. In contrast to many of the other NS5A inhibitors in development, 668 readily and quickly achieves very high
micromolar peak plasma levels and excellent trough levels. Exposures are dose-proportional, and there’s no significant food affect. These high plasma levels are
achieved following just a single dose. And the trough levels that are obtained are sufficient to cover the vast majority of pre-existing resistant variants harboring
single resistant mutations.

The PK profile of 668 is both dose-proportional and textbook in its predictability. The results from these Phase Ia studies clearly support simple, once-daily oral
dosing.

Slide 12 further illustrates the excellent PK profile of 668. The graph shows that in a five-day repeat dose cohort, utilizing a 320 milligram per day dose, plasma
concentrations achieved steady-state after a single dose, and showed no evidence of accumulation or induced elimination over five days of dosing; as both the
peak and trough levels are identical throughout the five-day dosing period. Unlike some NS5As, there is no like need for a loading dose. And 668 can achieve
maximal efficacy in the early days of treatment.
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Slide 13 summarizes the design and exciting potency observed with 668 in our Phase Ia proof-of-concept trial. We evaluated three days of dosing at four dose
levels, ranging from 40 milligrams to 240 milligrams a day. As in the Phase Ia study, all dose levels were well-tolerated. For all doses evaluated, sharp drops in
viral load were observed, with a greater than 3 log reduction in achieved within 30 hours for all doses evaluated, including the lowest dose of 40 milligrams per
day.

The 3.5 to 3.7 log reduction shown in the table, for doses of 80 milligrams and higher, are unsurpassed by any of the NS5A inhibitors currently in development.
Importantly, and consistent with the PK profile as shown earlier, 668 monotherapy was shown to be effective in several patients who had 100% of their
circulating virus composed of resistant variants harboring single amino acid substitutions. A detailed presentation of both the Phase Ia and Phase Ib trials will be
presented at the upcoming AASLD meeting in November in Boston.

We will now shift to an overview of our two NS5B polymerase inhibitors, 383 and 5191. Unlike the NS5A protein, there are multiple targets that can be pursued
to inhibit the NS5B polymerase protein pictured in the center of the slide. 383, on the left, is an allosteric non-nucleoside HCV inhibitor that targets a the Palm II
site of the viral polymerase, one of the four sites targeted by non-nucleosides.

The preclinical profile of 383 suggests it has the potential to be a best-in-class non-nucleoside inhibitor, with its unique pan-genotypic activity. 5191, on the right,
is a differentiated nucleoside inhibitor that targets the catalytic site of the NS5B polymerase. Like other nucs, it possesses pan-genotypic activity, a high genetic
barrier to resistance, and could serve as a backbone for combination therapies.

The graph on slide 15 shows the unique spectrum feature of 383, with nearly equivalent antiviral potency across HCV genotypes 1 through 4. This is an important
distinguishing feature from other non-nucs. For example, the non-nuc VX-222, currently in Phase II clinical development, is active against HCV genotype 1 but
has no significant activity against the other genotypes tested. Like 668, 383 is additive to synergistic when combined with representative antivirals for all the
other classes of DAAs.

383 also has an attractive preclinical profile. It is metabolically stable; selective for HCV; and shows no significant inhibition against a panel of cytochrome P450
isozymes, suggesting a low potential for drug interactions. It exhibits relatively low protein binding and has an encouraging PK profile in multiple animal species
that supports daily oral dosing. We are currently conducting GLP tox studies to enable initiation of Phase I human trials in early 2013.

I will now turn the presentation over to Bill Sheridan for a review of the nucleoside 5191.
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Thanks, Rich, and good morning. 5191 is an adenosine nucleoside analog NS5B inhibitor. As shown on slide 16, like our two other HCV antivirals that Rich
described, 5191 exhibits potent inhibitory activity across a broad range of genotypes. 5191 has excellent oral bioavailability, and is readily converted to high
levels of the active triphosphate in both tissue culture cells, and also in rats and monkeys livers after oral dosing.

Animal PK predicts once-daily dosing in the clinic. And the human PK model, developed using replicon activity and animal PK data, predicts that low oral doses
of 5191 will show antiviral activity and maintain adequate PK throughout the 24-hour period between doses in most patients.

Because 5191 is not a prodrug, it is easy to measure in plasma. And the animal data showed that the liver levels track well with plasma levels. We are excited to
be now moving 5191 into clinical development, and anticipate starting first-in-human studies of 5191 this quarter.

We recognize that safety concerns for HCV nucs have been heightened by recent clinical findings for the guanosine analog prodrug, BMS-986094. And we will
proceed with appropriate care and caution with the 5191 and clinical program. It is very clear that safety of dosing at levels that are effective against the target
virus is the key success factor for nucs, including 5191.
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5191 has a very different chemical structure compared to BMS-986094. The ability to measure parent drug levels of 5191, and their correlation with liver levels,
should aid in careful dose finding in clinical studies. 5191’s high potency, and the results of nonclinical safety testing, indicate that low oral doses of 5191 are
likely to be in a safe dose range.

I would now like to shift to the second prong of the new company strategy, targeting orphan diseases, starting with slide 18. Hereditary angioedema, or HAE, is a
very serious disease that affects about 6000 people in the United States. Attacks like the one illustrated can last up to five days, keeping sufferers out of work or
school, on average of 100 days annually; and can also threaten life.

Current specific treatments for HAE have important limitations, including the need to maintain lifelong IV access. Leading HAE physicians and patient advocates
consistently tell us that a specific, safe, effective oral treatment would be a revolutionary step forward.

The key pathway and targets for HAE drugs are illustrated in the diagram on slide 19. Kallikrein is fully validated as a target for HAE clinically. CINRYZE,
Berinert and KALBITOR are all kallikrein inhibitors. BCX4161 is a small molecule specific inhibitor of kallikrein, the enzyme that forms bradykinin. Preclinical
proof-of-concept for oral dosing in 4161 is illustrated on the next slide.

The PK curves on the left demonstrate high blood levels in rats after oral dosing. And in the right-hand panel, the PD curve shows sustained suppression of
kallikrein after a single oral dose. As indicated on slide 21, 4161 is highly potent against the human enzyme, and this translates into very low EC50s in human
plasma experiments that are shown in the figure.

In 51 human plasma samples, four had EC50s less than 12 nanomolar. Complete inhibition of kallikrein is seen with concentrations of 4161 ranging from only 50
to 100 nanomoles. So the exposure needed for efficacy is very low. The nonclinical safety program for IND is complete, and 4161 is on track to enter Phase I
trials before the end of the year.

The kallikrein inhibition assay will serve as an important biomarker. Kallikrein activity is the key to HAE attacks. And the degree of durability of kallikrein
inhibition from Phase I studies will likely be very predictive of success in the pivotal studies. We look forward to reviewing safety, PK, and PD effects of 4161
early next year.

I’d now like to hand the call back to Jon.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Thank you, Bill. Let me wrap up by reiterating what I said at the start of the call — the combination of our two companies create an exciting new company with a
very attractive pipeline, as seen on slide 23. In addition to HCV and HAE programs that we focused on today, we also have two late-stage programs in influenza,
with peramivir; and in gout, with ulodesine. Both these programs are potential contributors of value and cash flow in the short- to medium-term.

Turning to slide 24, we expect a number of important milestones between now and the end of next year. This quarter, we expect to initiate Phase I trials of 5191
and 4161; present additional 5191 and 668 results at AASLD; and complete the peramivir Phase III interim analysis. For ulodesine, our goal remains to secure a
development partner as soon as possible, in order to initiate Phase III clinical trials.

In the first quarter of 2013, we expect to close the merger with Presidio; then complete proof-of-concept trials for 5191 and 383; as well as initial Phase II
combination trials throughout the rest of the year. Lastly, we will complete the Phase I trial for 4161 by mid-2013.

In conclusion, as slide 25 illustrates, we’re building a new company — a company that starts with a portfolio of attractive assets and a clear focus on innovative
treatments for HCV and HAE; has an experienced and successful management team; and, ultimately, leads to a number of clinical milestones through 2013 that
could have meaningful impact on our valuation.

That concludes our remarks. We would now like to open it up to answer your questions.
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QUESTIONS AND ANSWERS

Operator

(Operator Instructions). Steve Byrne, Bank of America.
  

Steve Byrne - Bank of America - Analyst

Kind of a strategic question for you, Jon. This hep C space has grown quite crowded with newer efficacious drugs in recent years, just an explosion of new
therapies. I’d like to get your thoughts on what propelled you to effectively double down in this? Presumably, an easier or a lower-risk approach for you would
have been to just license your nuc. There’s certainly bigger players out there that probably would’ve liked to have gotten their hands on your nuc. So can you just
talk a little bit about what led you down this path?
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Yes, I’ll take a first shot at it, and then I’ll pass it over to Rich as well. I think the first point is, as you say, the space has huge opportunity. There is 170 million
people worldwide. And while there are a lot of players in this space, it seems like every other week there’s new information about new approaches to treating the
disease. And we also know there’s a lot of diversity in this patient population. And so we believe they remains to be a lot of opportunity for multiple players in the
space.

What attracted us to Presidio is we’ve got a Phase II-ready, high-quality NS5A inhibitor. And you know that we have to — you have to do combination studies.
And combination therapy, as we’ve learned from HIV, is going to be key to treating patients successfully. So having the ability to do these studies creates greater
value than out-licensing our nuc after, say, Phase Ib. So that was really the rationale for doing this. We think there is much more value to be created here for
shareholders.

I don’t know, Rich, if you want to add anything.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Yes, just a couple of things. Clearly, the field is rapidly moving, and it continues to evolve. But what has been clear over the years is that we’ve gone from a time
when people believed 7977 alone would cure everybody with hepatitis C as modest monotherapy; to where we are today, where a number of presentations to be
presented in a month or so that show that you need three or maybe even four drugs.

If you going to be successful in this area, you’re going to have to accumulate several assets, put them together; because it’s unclear right exactly which assets
together give you the best possible combination. In particular, because our target is somewhat different than a number of other companies, we are going for the
pan-genotypic kind of combination.

And if you look through the list of drugs that are in development that actually satisfy that criteria, it’s a much shorter list. We think where we are now is very
competitive. And putting all these particular drugs together, I think, in one portfolio — and it’s probably not the end for us, either. We are hopeful to pursue other
compounds externally, via collaborations or in licensing, to really put together a really competitive portfolio.
  

Steve Byrne - Bank of America - Analyst

And just one other one for you, Jon, on licensing ulodesine. Is that process taking longer than you expected, or is there still a fair amount of interest out there for
it?
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Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

We remain in discussions with parties. Our goal remains the same, that we want to get the Phase III started. And so the sooner we can complete the transaction the
better. It’s always difficult to predict the timing of these kinds of transactions. But that’s still absolutely a goal of ours, and we continue to pursue it aggressively.
  

Steve Byrne - Bank of America - Analyst

Thank you.
  

Operator

Lisa Bayko, JMP Securities.
  

Lisa Bayko - JMP Securities - Analyst

Congratulations on the deal. That’s certainly a great step forward in your hep C. program. Can you give us a sense of how much data both time and number of
patients you need to feel comfortable before you combine your — now two programs? That would be my first question.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Well, for each of the HCV assets, and we would like to be — well, it’s a staged approach, of course. We have to do proof-of-concepts for our early compounds.
So we have two of them that have to get to that stage of doing three days. And those studies are approximately 40 — so you combine 1A, 1B, you probably 80
patients.

Clearly, the next stage and most important stage, I think and the answer to your question is, we really feel comfortable after these compounds have gone through
12 weeks of therapy and in whatever combination is available. We like combine it with drugs that have already been through 12 weeks, of course. So the only real
drug that is being tested during that 12-week period would be each individual drugs — each of the individual drugs.

And then, once it gets past the 12-week study — which could be, again, 20 to 40 or higher patients, depending on the number of arms - then we feel very
comfortable combining those into longer studies, IIb studies, et cetera, with more patients.
  

Lisa Bayko - JMP Securities - Analyst

Okay. That’s helpful, thank you. And then, what about triple combinations, which are non-nuc? Is that something on the horizon?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Absolutely. And we really believe that the triple combination is really going to be the key. We know, again, we already have evidence that we can get to that sort
of holy grail place of 100% cure rate with combinations. Again, we’d like to add the pan-genotypic part to that.

But, again, accumulating multiple classes of assets allows you to construct those types of triple combinations which really give you the extra insurance and fills
up the resistance profile and barrier that you will need.
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And the other thing is, you do or do not need nucs, so again, we are really opening up the possibilities here with having a number of different mechanisms for our
compounds that we can combine in different ways. We’re not limiting to any particular combination. We will be open to looking at the data and deciding which
combination is the best. We don’t need to come up with six combinations. We need to come up what with a really good, winning, competitive combination. So we
will test out several variations of this.
  

Lisa Bayko - JMP Securities - Analyst

Okay, great. And then, just one final question on slide 16. For the IC50, 7977, and genotype 1a, I noticed there wasn’t a bar there. Could you just remind us of
that number? And that’s my final question, thank you.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Sorry, could you just repeat that question again?
  

Lisa Bayko - JMP Securities - Analyst

Yes, on slide 16, the IC50 for genotype 1a for 7977, I didn’t see a bar there for that. I was hoping you could remind us of that number. Thanks.
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Yes, the bar — you’re given 7977 from a publication by Lamb. And in that particular publication, there was no genotype 1a reported.
  

Lisa Bayko - JMP Securities - Analyst

Okay. Do you happen to know what is it offhand, just for comparative purposes?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

No, we truly don’t.
  

Lisa Bayko - JMP Securities - Analyst

Okay. Thanks a lot.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

This is Rich. I can extend the answer. We would expect it to be very comparable — nucleosides do not really show any spectrum issues. They are pan-genotypic;
they seem to work against all the genotypes. So the fact that there is no bar there for 1a, I would expect, based on all the knowledge we have of nucleosides, that it
would be a comparable level of activity.
  

Lisa Bayko - JMP Securities - Analyst

Okay, fair enough. Thanks a lot and, again, congratulations.
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Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Thank you.
  

Operator

Rahul Jasuja, Noble Financial.
  

Rahul Jasuja - Noble Financial - Analyst

Jon and team, congratulations. This seems like a very solid merger. Two of my questions, really — a couple of my questions have been answered. But let me just
stick to the hep C area. Just listening at the big picture here, and what’s happening on a parallel track, is it fair to say that your approach going forward with these
three assets would really be looking at — one avenue, looking at therapy in combination with your assets, with an interferon regiment; plus another avenue
looking at interferon-free, because that seems to be where things are going. Especially — we saw some data recently, I think it was Abbott. Could you comment
on interferon-free and interferon-based therapies going forward with your three assets?
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Let me take the first shot, and then you can jump in. I think everybody is trying to move away from interferon. What we love about this combination of assets and
the new company is that you’ve got three distinct mechanisms targeting the virus. And so we believe that has the potential, as we’ve said, to be the holy grail of
oral, once-a-day, pan-genotypic therapy for many patients in HCV.

I think the other piece is, we also see this space — and Rich mentioned this in his part of the presentation — of being opportunistic. I talked about the diversity of
patients — geographically it’s diverse. And so we are going to also be very opportunistic about different types of patients and going after those markets as well.
Rich?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Right, and the data will drive it. I think not only our data but clearly and most importantly, data from others. Because people are, again, putting together many
different types of combinations. And we have achieved levels that I think are exciting for patients especially. You cannot do any cure, at 100% cure, or [aid it] in
12 weeks without interferon — with limited side effects with oral drugs is a tremendous, tremendous advance forward.

But it’s just not clear today what combination is going to be the optimal, most competitive one in the marketplace. While there are many combinations being
tried, they are all in Phase, II, and most of them, quite frankly, are targeted against genotype 1. They don’t have pan-genotypic activity.

The only one that’s actually in Phase III right now, that’s an oral combination, is the 779 — excuse me, 7977-plus-ribavirin combination, which is again targeted
towards genotypes 2 and 3, so of very limited indication. So I think that the field is really wide open. We are learning a lot. But we do know — and one important
message we do note to date — and again back to my earlier point about trying different kinds of combinations, and not being limited to any particular ones, is that
not all triples or doubles are the same.

We have some combinations that just do not perform as well as others. And so the message we’ve learned is you have to have good potent drugs if that
combination is going to work. If you have weak drugs in combination, that combination is just not going to be as successful as those that have, again, the right
kind of PK; the right kind of potency; overall tolerance; these kinds of things.

We’re just sorting this out. And it’s a lot of work that has to be done. And a lot of people are doing this work at many different companies, of course. But I think
the answer is still not in which combination is going to be the ideal, perfect one at the end.
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Rahul Jasuja - Noble Financial - Analyst

And, Rich, is it true that Phase I data from the Presidio pipeline on 668, will you present it that AASLD?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

That’s correct.
  

Rahul Jasuja - Noble Financial - Analyst

And one final question. Jon, there was something about regional areas and geography mentioned, are you alluding to getting — to targeting — so, the BRIC
countries that have a high hepatitis C population, albeit maybe different genotypes. Maybe Brazil and China and India and so on. Is that one of the targets?
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Yes, absolutely. And I think for a company our size, that’s doable, and certainly something that we’re going to pursue and explore. So, yes.
  

Rahul Jasuja - Noble Financial - Analyst

Great, thanks.
  

Operator

Katherine Xu, William Blair.
  

Katherine Xu - William Blair - Analyst

Hi, good morning, and congratulations on the merger as well. Rich, I have a question. For 383, the PK, have you demonstrated — also for the PK [third] factors,
it has a pretty high pharmacological barriers for resistance?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Well, again, non-nucs are little bit different. I think non-nucs we are targeting to have a PK profile similar to 668. And our selection process — and as we
optimize to find a lead compound, we try to duplicate that kind of PK profile. And in particular, the key points being, can we get to micromolar Cmaxes, and can
we maintain fairly high Cmins? And these are the things that are going to drive or help create the resistance barrier.

But, again, there are always going to be used in combinations. So the non-nucs will simply contribute to that. But we do want it to be pan-genotypic. And we’re
quite excited about 383, when you look at all the non-nucs that are in development and you see the activity that has across the board. We haven’t tested 5 and 6,
that’s why they’re not on the graph. It’s not that they don’t work against number 5 or 6, but we will eventually when we get those things constructed.

But, clearly, you can see it’s distinguished from VX-222, et cetera, so we’ll have to see. The PK is on animals and, again, with the caveat that we always have in
drug discovery and early development. We’ll see how it translates into humans. But we are getting to the point where we’re fairly close to actually during the first
human study and then we’ll see what the PK is and we can adjust accordingly.
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The big advantage — the other advantage which I want to emphasize with the non-nuc that we have — is the relatively low protein binding. And that also helps
with the PK. The five-day inhibitors, protease inhibitors, across the board, 98%, 99% protein bound, which leaves 1% or 2% of your drug free to actually work
against the viral target.

In the case of this non-nuc, we’re only getting about 66% protein binding that that’s a significant difference. Because if you do serum experiments with the
replicon system or you had human serum, and see the serum shift, there’s actually zero shift with the non-nuc; whereas with the 5A, you get about a tenfold shift.

All things being equal, you would get 10 times the amount of drug for your buck so you can get the same kind of PK. So we think there are a couple of
advantages going in with the non-nucs. But clearly, the non-nucs, while they’re potent, I mean we have the single-digit man or animal activity that clearly aren’t
as exquisitely potent as the 5As, which are peak of [molar] activity.
  

Katherine Xu - William Blair - Analyst

Great, thank you. And then a question for Bill, if possible. Just curious, you’re going into type I setting with 5191; do you think there’s any specific or special
requirement or specifications for from the FDA for conducting the Phase I. And also any preclinical requirements, just in light of the recent safety concerns on the
nucs? Anything special that you’re encountering?
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Obviously, the events are surrounding the BMS compound are very tragic for the individuals involved. I think it’s just another reminder that we have to be very
careful. And, of course, we are going to be very careful. As we go through the IND filing process and the initiation of the studies, we will work very closely with
the FDA and with the principal investigators and hepatitis experts, clinical trial experts, to make sure that the appropriate preclinical safety assessments have all
been done and that the appropriate monitoring in the clinic is in place.

And we’re going to do that in full compliance, of course. So I think that, in general, you can expect there to be heightened scrutiny on introduction of nucleoside
analogs of hepatitis C into the clinic, given the circumstances.
  

Katherine Xu - William Blair - Analyst

All right. And then on 4161, can you just comment on the monthly update on the therapeutic window? Do you still feel comfortable there?
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Very, very comfortable. The profile of 4161 is that it’s a very specific serine protease inhibitor, which is a difficult thing to do with a small molecule. It’s easy to
make a serine protease inhibitor, but making it relatively specific is very hard. Other than plasma kallikrein, the only other enzyme that has any activity is tissue
factor factor VIIa. However of the therapeutic window is very large. And we’ve confirmed that both in the lab bench experiments and also in oral dosing
experiments in animals.

So the effect that you would see would be anticoagulation and therefore bleeding if you really inhibited tissue factor VIIa in a meaningful way. The
concentrations we need to do that are hundreds of times higher than the concentrations we need to inhibit kallikrein. So we are very comfortable with the window
there.
  

Katherine Xu - William Blair - Analyst

Great. And one last question, if I may, for Jon. Strategically, for HCV, it’s a huge undertaking, if you’re going into a Phase III and marketing and all that. So just
curious, are you building that company and portfolio to sell or are you really building this company to be fully integrated?
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Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Yes, we’re building this company to create value for shareholders. And we’ll do that in a practical and thoughtful way, recognizing capital constraints and our
capabilities.

At the end of the day, I think what’s great about this combination is it gives us flexibility. We’ve got assets that we can take a long distance, all the way to
commercialization if we want to. And if they are very attractive to others, we’ll be open and listening to others if they’d like to get access to them.

With HAE, we’ve said very clearly that we’re going to commercialize that molecular. Because it’s a small salesforce, huge opportunity, and creates massive value
for shareholders. And so that — it’s not this specific business model or whatever you want to call it. It’s just creating real value for shareholders by doing high-
quality work and having the flexibility to make those choices.
  

Katherine Xu - William Blair - Analyst

Thank you.
  

Operator

Brian Abrahams, Wells Fargo Securities.
  

Brian Abrahams - Wells Fargo Securities - Analyst

Hi, thanks very much for taking my question, and congratulations on the deal. Three quick questions. Can you remind us how much preclinical work you’ve
done, combining 5191 with 668 and/or 383? Second, can you talk through the potential mechanistic advantages of using a nucleoside versus instead of a
nucleotide, for instance. You might get better coverage for that extra hepatic viral reservoirs, or might it have an advantage in patients with more impaired liver?
And then lastly, I guess for BioCryst, obviously there’s several companies developing NS5A inhibitors. Can you talk about the level of due diligence on the IP for
the NS5A inhibitors for 668, and your level of confidence and freedom to operate there? Thanks very much.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Sure. So I’ll let Rich take the first one; Bill take the second one; I’ll take the third one.
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Okay, thanks for the question. We have done combination studies, the traditional in vitro combination studies in replicon cells with a variety of different 5A
inhibitors and expressly with 668. We’ve done it in combination with representative drugs for each of the different therapeutic classes, including nucleosides.

However, we do not have access to 5191. We have not had access until just recently. Those particular experiments head to head our involving both comments
compounds specifically have not been done. But given our experience of having done these many times we have never seen a difference combining inning any of
our 5A and we’ve tested probably seven of them, in combination with nucleoside, different nucleoside nucleosides, that is ever given a different result other than
additive to somewhat synergistic combination that comes out of that.
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So we haven’t tested these compounds directly, in particular with 5191. We have done 668 and 383 together and, again, those are again additive to synergistic. So
we find with all these combination studies with these particular compounds, the number one objective you look for is you want to make sure that they are not
antagonistic. And we never see any antagonism in any of the combinations.

The second thing you look for is there any particular class that is either better than others or worse than others, or can it be used in combination with any other
class. And that is the results of those studies, that these combinations, for the most part, are additive to synergistic regardless of the type of inhibitor. And these
also include cyclophilins, these include interferon, includes ribavirin; again nucs, protease inhibitors and non-nucs. But we haven’t done the specific combination
of 5191 with 668.
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Thanks for the question. It is actually a very interesting question, and 5191 is not a prodrug. Some of the problems with using prodrugs all around, being
uncertain of where you are in the PK/PD curve, because you actually can’t really measure the parent drug in the plasma. It gets taken up into the liver, with first
pass metabolism and then the prodrug [completed] off.

And you wind up measuring a metabolite, and not knowing how much that really correlates with what’s going on in the liver. And as a matter of fact, with several
of the prodrugs that have been put into development, the dose ranging studies have been somewhat problematic in some cases, having to go down in dose; in
other cases, having to take a long time to go up in dose, because of just uncertainty about where you are.

so I think a key technical advantage to having a nucleoside parent compound that has high oral bioavailability and a tight relationship of the plasma parent drug
levels to the liver of drug and the liver drug triphosphate levels is that you can know where you are. So we have very extensive animal PK. We’ve developed a
human PK model and we fully intend to plot all the PK points that we get out of the that Phase I clinical pharmacology study against their predictions from the
model, and we should know where we are.

And as we take it forward into a Phase Ib study with a hepatitis C patients, the PK/PD relationship will also be incredibly informative about helping us select
doses for further study. So I think that’s a key characteristic of the drug, and it is a significant difference to the prodrugs.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

So, Brian, I’ll take that last one about IP. Obviously the HCV space is crowded. And it’s not restricted to just the NS5As; it’s crowded with all different direct
acting antivirals.

We did very thorough due diligence. I come from a much bigger companies where we worked on deals before. And the quality of the diligence here, bringing in
the outside experts, was incredibly thorough. And the bottom line is, we are comfortable with the IP position; otherwise we wouldn’t have moved forward with
the deal.
  

Brian Abrahams - Wells Fargo Securities - Analyst

Okay, fair enough. Thanks very much for all the color, and congrats again.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Thank you.
  

Operator

Brian Skorney, Brean Capital.
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Brian Skorney - Brean Capital - Analyst

Congrats on the deal, and thanks for taking the questions. I guess I just had a couple of quick ones on BCX5191. I’m wondering if you could describe the sugar
structure of the molecule. I know you gave us the base, but I think we’re seeing more and more that the sugar is playing an important role here, too. And then
could you just detail how many weeks of animal tox have been done on this drug so far?
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

Thanks for the questions. So maybe — I’m not going to talk about the details of the clinical structure, but what I can tell you is that if you compare the BMS
compound to this one, the BMS compound has a natural base, guanine, attached to a modified ribose sugar as the nucleoside component of the drug. 5191 has a
modified adenosine base and also a modified sugar. So it’s very different from that perspective.

And in terms of thinking about how the body is going to look at the compound, when you have a natural base, it may be more likely that the compound might
interact with pathways that involve that particular nucleoside, in this case guanosine for BMS. If you don’t have a natural base, maybe it’s less like that that
compound will interact with pathways that involve that nucleoside, in this case adenosine. So other than that, I don’t want to comment on the molecular structure.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

And the second question was on the weeks of tox.
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

The weeks of tox, I think that the IND-enabling tox, you’ve got typically a choice of doing either two-week studies or four-week studies. We typically choose the
latter. And that’s typically done in two species, as specified by the regulations. One has to be a rodent and the other one a nonrodent.
  

Brian Skorney - Brean Capital - Analyst

Got you. And then maybe if I can try to back into my first question with a different sort of question, what sort of NS5B mutations are conferring resistance to
5191?
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

So I think that the field is very consistent, and I’ll also ask Rich to comment on this. But one of the attractive features of targeting the enzyme active site of NS5B
with nucss is that that active site has to actually make the viral RNA and put the next base — the next component of the RNA onto the growing strand. So the
viral RNA is about 10,000 base-pins long, and you’ve got, with any particular drug, you’ve got on average about 2500 chances to interrupt the chain and cause a
chain break. And it’s very difficult for random mutations to maintain viral thickness if they interrupt the binding of the natural compounds into the enzyme active
site.

So the one that has been identified in laboratory studies is S282T, and I think that you expect to see a bit of a shift in potency with all NS5B nucss. Other than
that, I don’t think the field has identified any other mutations that are relevant, and it’s been very — it’s either very difficult or very rare to see that actually crop
up in a study.
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Brian Skorney - Brean Capital - Analyst

Well, actually, my understanding is S282T is specific to the methyl modification, because I think the [thorazitocytidine] nucleoside that Rose had under
development didn’t select for that; it selected for S96T mutations. So should I take that to imply that it is a two-methyl nucleoside?
  

Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

No, I think it — this is Rich — at this point, we really haven’t done — I mean, they really clearly hadn’t done an extensive or comprehensive resistance analysis
on this. I think now that we have access to this compound, we will bring it over to Presidio. We had a very large collection of replicons with all kinds of mutations
in both 5A gene and the 5B gene. And then we will do actual passage studies also to try to get a better, comprehensive answer to this. But right now, I think it’s
very difficult to answer because the data we have is very limited.
  

Brian Skorney - Brean Capital - Analyst

Okay. Thank you.
  

Operator

(Operator Instructions). Lisa Bayko, JMP Securities.
  

Lisa Bayko - JMP Securities - Analyst

Thanks a lot. I just wanted to ask a couple follow-up questions on BCX-5191. Have you looked and compared 5191 to 7977 in the replicon model? And could
you comment on the comparative hepatory concentrations there?
  

Bill Sheridan - BioCryst Pharmaceuticals, Inc. - SVP and Chief Medical Officer

So the toxic studies have certainly been done. I think the key to the action of the nucs is what is the concentration of the drug triphosphate in the cell. And if you
look on our website, we presented data previously that indicates that 5191 is taken up very efficiently by normal human hepatocytes in the lab. It’s not taken up
very efficiently and converted into the triphosphate by replicon cells.

The replicon parent cell lines come from human hepatocellular carcinoma lines, and they are very abnormal cells that are [immobilized] and have a lot of genetic
abnormalities. And between one nuke and the next, you don’t know in advance how efficiently that type of a cell line is going to convert the nuke into the
triphosphate. But if you look at the actual triphosphate level in the replicon cells, there are very similar EC50s for the triphosphate.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Yes, let me just add one more thing, Lisa. I think one of the things that was really attractive to doing this deal, in addition to the high-quality assets, was Rich and
the team at Presidio and their capability, as Rich said, they have hundreds of cell lines for replicon. And our ability to start doing more research with their
capability was an attractive part of this merger.
  

Lisa Bayko - JMP Securities - Analyst

Fair enough. And then one question on PPI-668, the NS5A inhibitor. How does that compare to some of the resistance profiles to daclatasvir? I know daclatasvir
does have some resistance issues, and there have been subsequent NS5As developed with that profile in mind and actually with higher [potent take at some of
those resistant views]. And so I’m just wondering how 668 kind of — where it falls on that scale.
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Richard Colonno - Presidio Pharmaceuticals, Inc. - Chief Scientific Officer

Yes, we find that they are very similar to the spectrum, actually, that I showed you in the slide. The resistance profile is also very, very similar. The advantage of
those two compounds, actually, as distinguished from all the other 5A inhibitors, is the PK profile. So while it may not be as good in terms of replicon data as the
Achillion 3102, the PK of both the BMS and our 668 are able to get very high Cmax levels and much higher trough levels than other NS5As.

And that translates into two things — as I said, unprecedented potency in terms of the viral load drops, but more importantly, we’ve done a very comprehensive
job of looking at this. The ability to cover resistant variants that are their baseline, which, again, as you know, frequently occurs in patients that are treated with
5A inhibitors, these mutants exist before treatment. The ability to cover those in monotherapy is quite impressive, and again, is the final net result, that the PK is
high enough to compensate for whatever resistance is actually there. I think you only get in trouble with these inhibitors when you add (technical difficulty) 1A
and 1B.
  

Lisa Bayko - JMP Securities - Analyst

Okay, great. Thank you very much.
  

Operator

Thank you. I’m showing no further questions at this time. I would now like to turn the conference back over to Jon Stonehouse for closing remarks.
  

Jon Stonehouse - BioCryst Pharmaceuticals, Inc. - President and CEO

Thank you. Really appreciate everybody’s interest today. In my couple decades of experience, I’ve seen a deal or two in that time period. And one of the things
that I’ve learned is it’s not about getting a deal done, but what you do with the assets and the people that really creates value. So, rest assured, we get that. We
understand that. And we will work incredibly hard to make this transaction and this new Company valuable to shareholders. So, as always, we appreciate your
interest, and your interest in the new Company. Thank you.
  

Operator

Thank you. Ladies and gentlemen, this concludes today’s conference. Thank you for your participation, and have a wonderful day.
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